
, .. - - . . ... .. .~ 

"Affiiiate" means. with respect to any Person, my other Pcnon whli IY directly or 
indlrcctly controlling, controlled by 01- undei commofi couuol wlth such Person k'ot' rhc 
purposcs of this definition. the t a m  FoonfruI," when used with respect to any Person. mems rhc 
possession directly or mdirectly, ofdie power to duect or cause the direaon of the managelueilt 
and policies of such Penon, whether lhrough the o ~ ~ n e ~ s l u p  ofvotmg smiriue~. by conrnct or 
olhcnwbe. liomitlistauding ;inytbq herem to the c o n q ,  the hLwager (as defined in the 
Iiitcriin Mmagmcnt Ab~tment  :in4 UK lnterun h.lmal;snient .+mea!) \vdI not be deemed 
lo tr: an Aflilkatc of the Sellers or m y  oftheir subsidiaries. 

"Afilialed Group"bas the rneaniiw jet forth 10. Scction 6.16. 

''Agreed Loan '' means the loan agreement in the form annexed hereto as ExU hit 13 to be 
entmd into by releglobe and the UK Kewco, under which releglobe will loau Lo thc UK N c w w  
tu1 tmi~unt q u a l  tu Ihlc amuunl r d  thc Hirc  Down Rcccivablc. 

"Agwemm~" has the mrming sct Corlh in thc inhuducwty pnraTaph liereof. 

"A v.rlgnrwnf und A.vxumpfirm Agrccmmtv" h;ts the rne;iliing set foflh in SCC~~DII 5.2.2. 

"Assnmcd Liebilities" rne'ms the following liahilitics and, ohliyitions o f  Sellers (01- 

NC\I.ZOY or 4cquired Entihes): 

all IiabiliUe6 rmd obligntious (excluding any Taxes) uTSelleru (or Newcris 
or Acqulred Eutihes) ansing uudw the terms or, (i)Iltusc Contmds 
assumed (directly 01 indirectly through the acquisiriuii or a Newcv UT the 
Equity Interests of m Acquired Enlily) by Buyer or its Affiliates pnumt 
to the term of this Agreemeut mid (ii) lhosz Cinilrmtu s x c c u t d  or cn1cn.J 
into by the Manager (ns defined in the I n h m  Mamgement Apanent)  
on behnlf of the Sellers (or Newcos or Acquired Sntitic$ un ur a h  thc 
IMA Date: 

the linbilities and obliga1ionr nT thc Scllcrx (or Newcos or Acquired 
Eaiilies) as of the Closing! Date tht relnte to tbt Corn Business, which lid 
they existed as of the dote of the M A  Date Fimnciat Stamiient, ~cnuld 
haru h c a  included therein purnimt to the Unseline Financial Staremen1 
Mcthodoio~y, 

all liabilihes rind obhg&anS of Sellers (or Ncwms or Acquircd Enriticq) 
in rcspcct of the Canadian Pension Plans, tn the exteat assumed by Biiyer 
pinsumt IW subsection (i) of the defmition of "Purchased Asscts" in 
Sectton 1.1; nnd 

all liiibiliiic~.~ hhrl may arise fiom the actions taken hy Buyer or any 
Affiliatz thereof after the Closing with respect 10 Ihc Trxnrlurrcd 
Empluyees and the L K  Employees. 
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"Ausfr#Ii<in A w ~ t v ' ~  nicdnh ltlc Purchaqcd AsbCts held as OfUle lklA Date 111 l e  name 01 
; m y  Seller (iir R ~ H c ( I )  n~ganbkd under the laws of the Commonwealth of Atistralia. 

"Auuwliun Emplrpwd' 111zunb ihosz Employers eoiployed by n Seller 111 Auustmlio as 
li?;terl m a itztm &-livc~cd by thc Ksy Sellcrs 10 Buyer on the date hereof (the "hpbyee 
ktlcr"). 

"lluakrriptLj~ Cuurtl." means collectively, the CCAA COIUT, the US Bankruptcy C'aun 
ami tht UK Court, togeilm any courts to which nppenls (up to md incluhg any c o w  of 
la4 n w r l  imi an) file\ mit jurisdictiofi) may be t a h  from such courts, alld "Banhtrprc~ Court" 
s tmll ~nem no? oiie of such Bnrkupic) Couvts. 

"flu&-rupfcy Court Or&-x" m e u s  he CCAA Cow Sale AppovaI Order. h e  US 
Bankrrrplcy C,owt Sale Appro\%l Orda and mv other order of b e  B s h p t c y  Coum (other rhan 
Ihe UK Court) providing fbr the assumption ;md assipment of Conha&, (otlisr than Rejechd 
c:rmtracts) in accnrdancc with t h i v  Abmancnt. 

"Llunkruptcy h w ~ "  means thc CCA4. the UIA. the US Hsnkmptcy Code and the 
Unitcd Scatcs tcderd Kuks of Bankruptcy Pwedwe, as amended. the Insolvmcy Act nnd the 
local d e 5  of any of the Dnnhptcy Coim. 

"8ankmptcj~ Pleudintg'' inems dl pled iys  filed with any Bankruptcy Court by any 
Seller or any other Person rctating to this .\greemenc. 

"BarDnre"ineans the date or dates set by the Sdauptcy Courts fixing a deadline for all 
parties to fila prooh ot' claim against and proofs of iuteresls in 0118 or inole of the Canadinn 
Dchtor Scllcrv IT 1.S Ucbtrrr SclIcru 

"Bawline I;lrrurrcirrl Stufmicmt'' means (he financial sLpummi dtachcrl hcrelo as 
Scbcdulc I.1L. 

"Bawlinc Fiwncid Stntmwni M d h i d u l u ~ "  mcnm I h c  mcthulologicr mud ncur,unling 
principles used III preparing the Baseline Finnncinl Statement. 

"RCE"me.ans ACE Inc., a Canadian corporation, and its mcc$qorb. 

"BdI Canada" inearn Bell Canada aid BCE Nexxia Inc., o u d  their wpectivs 
succe5so15. 

"Bd CmUJu Cuntvu~h" mca~is col l~c~~vcly,  (i) the Mawr Whulcsal,: Yriciny and 
Serviccs Coodimling A~~CCIII,%I. hid EL, rtr.laiitlafv I ,  2001, amuiiy Tclvglubc, Rcll Can& 
and BCC Fkxxia Inc.; (ii) the Canada Direct Agreement, dated as of Januav I.  1999, ammig 
Teledobe, Bell Canado, Island Telecom Inc., Marithe Tel & Td Lirnild. M S  
Communications. Inc, NB Tel hc. h-ewtel Communications Inc. and Sashlrchcwwm 
Telemmniwictions; (iki) lhe inmxnnwtion and Opcraring Agrccmcnl, &e3 as or January I ,  
1999, among Teleglobe. Bell Canada, Island Telccom, Inc Mariiintc Tcl & Trl Limited, hlTS 
Cmmunicarinns. Inc., N0 Tcl Inc . Kcutcl Cmnmunicatiour Inc. xiid Sabkatchcwan 



'l'decomnunication: and (15,) the Amending hgreeinent. dated ac nf June I -  ?OM), ainnng 
TeIegIt~k. Bzll C;m& and BCE Ncnxia Inc. 

"BlA " mcwy thc Bankriiptcy and Insolvency Act (Cnnada). 

"Biddi~gPr0cedim-s Ovders" means, colleutiv&, tho Junr 4. 2002 wdtr by ihe CCh.4 
tout as entered on June 7. 2002 appiuviiQ the bid process, includiiy! the b i d  up fee, for the 
a l e  of the COR Business, tk further order of July 29, 2002 approsing c&in expense 
reimbwsemtnts aid the h e  24. 2007 order by the US Bankruptcy Court ayprming rhe bld 
process for the sale or die COR Business, as such order or orders may be amended or niodifed 
(to h e  extent such tuuendmeuts or modificntious arc approved by Buyei-). 

"Bills ofSal~"has the m&g st forth in Section 5.2.2. 

"Bonus Pians*'has the ineaning set forthin Section 8.14. 

"Rrearh Xotice" ha the meaning set toiih in Articte Xll.  

''Brmktp Fee" baa Ihc muningsct forth in Section 11.3.1 

''Bring Duwn Fivnncial Stufemmi" maus ii finuncial s l d ~ c r h ~ n ~  mflcctiop a briupJown 
(IC the B;trclinc Finmicial Svatcmml 161 thz rulcrant Ltltc iirid prcpwd in ucumhnw with thc 
Daselie F h c i n l  Smrmem Methcdology. 

"Bwsifless h y "  meaiij any day except LL Saturday, Sunday at other day on which 
conmeiriai bnuks 111 Toronto or New Yorlr are requuired 01- authorized by law to cloje. 

"Rujwr" ha% thc incamng uct torth in the inrmtluctrlrypdrd~rrdph hcmnf 

"Cbnrrdian Cumpuny Plurt mcms MU Cuwdian rctir~mciit, pmion, supplnncntal 
pcndon, savings r & r m ~ n l  .;aviiipI knmux. prnlit sharing, stock purchaw, stnck optiim. 
phantom s k k ,  bham appwialiun righty, dcfirrzd cumpc-nration, scvcrmw UI termination pay. 
changc of control. inmtancc, mcdical, hospital. dcntal carc, vision cam, drug; Rick Icavc, short 
(crm or loug lerm disabilil>. uahry contiumliuri, luxmploymcm bmclit% \.nutiun, inccnrivL.. 
cornpensarion ar other anployee benefit p l a s  program, rrmngement, policy or practice whetlxr 
written or oral, f o r d  or inforiiml, funded or unfunded, registed or wesstered,  insured M 
self-insored that i s  maiuhiiicd or othenvise conhibuted to. or required to be contnibvted to, bl' Dr 

ull kbd or h e  Sellers mgunizcd undur flu: l a w  d Canula (or my pmvinw i h e ~ 0 9  for tlic 
baefit  of current or former employms, directom officers, independent contractors or agents of 
the Sellers orp iked  under the luws of Can*&! (ui- any province thereui) (VI Nwcos formed by 
the S e l l a  urgaruzed under €he laws of Canada (or any pmvince thereof)) in CoDneCtion nlth the 
Core Business. 

"Canndiannebfor Scllers" has the niemng jet forth in Reciisl F hereto. 



"L'unudiua Pension Plans" means all  Camdian Lompmy Plans #bat nrr iegistzrzd and 
urn-rcgiskred pension plans covering the Transferred Employses who are  or were rinpluywl by 
thc Carditxi Debtor Sellers oignuized undel the LOWS of Cau.,zda 01- any prm-utce thereof. 

"CuurPocliun Ikriiracrinn Notice" ha? the meaning set forth m Srction8A.i. 

"Cap&a&udim'* 1111x11~ thc iwuc by UK Newcu LU Tcleglobe of fully paid-up €1.00 
u d i n q  xtinrcs it1 UK N c w o  in full and fin4 scttlemnr of all sums due to Teleglobe uiidzr the 
Aped Loan,  111 accordance with Srctim 5.2 4.2. 

''0244" hs the inmning set foithin Recitsl F her&. 

"CCAA Courl" has the weaning set forth in Recital P heieb. 

"TCIA Co#r lSde~povalOt&r"  LIS the tiieming set fodi  in Secth i  8.4.2.1. 

"CCAA ProcecdingP" has the meaning qet forth in Rrcirnl'1: hereto. 

"Clusing" mcam thc conrtmmniion of the purclmse and sale of the Purchased .ken 
cant~mplawdby Section 2.1. 

"Closing Date"has the menolng sei forth rn Scction 5.1. 

"Closhg Pajnieur Afnounc '' has the meamng set forth m Scction 5.2.3. 

"Closing Stu&mrnl" has the meaning set forth rn Scction4.4.1. 

''COBRA" mauns Saclion 4980B uf  lha Crdc md Pnrt h uf Stiblille E ul" Titic I t d  
tKISA. 

"Cvde" mmns Ihc Unitcd Stales hilcrnd Rcveriue C d e  of 1986. E. amedcd and the 
d c q  and regrdalionn ~'trrmdgaled thcrcriuder. 

TollecilvL Agreemenr" means a collective bargaming apemcnr as amended. relating 
to the Core Dusmess aud binding an Sellers or m y  of them ns of the Closmg. 

"Commissioner of Competition" means the Commissioner of Competition as appomted 
under the Competition Act. 

''Compwy Inteilccnml Proye@" means the intellectual property (a) mwed by n Seller 
(or Ncvcos or Acquired Entitles) ns of the Closing a n d  listed on Scbcdulc 6.7.1. (b) p h y s ~ ~ l l y  
located at the Owned Real Fmpeny or Leased Real Property, or (c) used by Teleglobe or any 
subsirlmry of Teleglobe in connection with thz Core Busluesr, other than, in the case of this 
clause (c), any slich mtellecmlproperty that constitntes an Excluded Asset. 

"Cimpmy Pkm" mcam and includcs m y  Canadian Ctmpny Plan. US Company Plan 
or noy olhier sirnil= plau UT relimracnl rcheirlc ,n&nk&ed by Scllcn! lur llic bmclil or 
Tmusfemd bployees  (iacluding the UK i?mployees). 
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"CompIeints" has the meaning set fuith iii Section 6.18.2 

"cm$4k'ntiufi$' ,'lb'rernenls" in~dils the kiter%, ddiud lune 24 and July 9, 2 0 2 ,  
hzlwcm Tclcglob iind Ten% c;i]?it;il Pdrmrr; 1.1 C and the l e lb ,  dhlecl Sirly 24. 2002. hchccn 
'Iclcglohc and ( :e rbms Cidprtal blmanagauem, [..P. 

"Cmsenf " means any consent, wiser, approval. order or authoriznhoii of, or 
iq%Trdition, declarationor tiling with or notice tu, *my GovenuneimlEnt,ty or otlier Pcrson. 

"Contrncfa" iueans all right, title a d  inkrest of any Sellel- (01 a Newco or Acquired 
Eiitity) (incltuling ns !randme in ctmnectiou with Ihc bfigrniiini Tranwclirma) in and to any I~en. 
leease: fronclnse, license, penmt. uudruoi, agrwmc~il, obligiition UI i m l  rr la ld  iu &e ( h e  
Rusincsu, uthm than any such lieq leise, f m h s e ,  licewe, permit, c o n m t ,  agreement, 
obligation cn- I r w I  h i  {a) cumdtukcr an Excltidcd Asct,  tb) rzlntcs to :tnj Szllcr's m&btc&ichs 
fiw brmiwcd moncy. 01- (c) tlm expires or i s  terminated (i) in accordance with (,4) this 
ARruLmml,(H) the Inknin Management Ageement or UK h i h m  _\.Lanagemeat Agreement, or 
(C) the tenns themfor  (li) as a remlt of actions of pirties thereto (other Ulan my Seller), in .my 
case prior tn die Closlnf Date. H71thout lmtlng the geneixlity of the foregoing, the Cantmc*, 
aliull include without Imitation all right, htle aod inmest of any Seller (or a Nervco or Acquired 
1:iitity) in, !I, mil undcr all of the following iteins relnhg to the Core Business (except to the 
cxtcri~ +red ur tLminrlcJ in wunianci: with this Apcsinmt or the lntsnm bkmgemmt 
ALTLWIICII~ in UK Inkrim \kmagcmcnt Agreement or in accordance with the t a m s  t h m f  or 
~ ~ l i d l y  Icnriinnld LE w~ul l  UT atclions uf partics lhcrctu (utha than any Seller, Newco or 
Acquired Eriliticr). in any CUYC prior to thc Clusiny narc): 

vuicc c u x l t i m ~ ~  ngrwincnls IC urrnngvmcnlu, including h c  bilalcral 
uirecconneclioii ugrccmcnrr, bilntcml ~ r a k  arran~Lrnc1lt.i and ohw 
Rgreemenls listed on Schedule 1.1.k 

voice custoruer ngrezmeuts or arrhugemeorr, including voice transit 
wwice agreements, telecommiiiucations senices agreements, call 
I c m l i x t i m  agrcunmb, &a suviocs ngrcoliicnts, madcr wlioksslo 
agrecmenia, Audiotcxt pcrvicca agrccmcnh, swirchcd trannit wwiccs 
agreements, leuer agewmciits nrd 0 t h  contmciunl nrrnngcnicntr with 
customerslistcd on Schedole 1.15 

dah customer arpocments or iurangcinents, lncluding asynchronous 
transfcr mndc ("A TW')  scrvicc agrccmmlq; cnlltwdlioii .WrviCC 
apxmcnk.. I P s&w I I ~ E L ~ L Z I ~ S ,  Jiiul vi&u bxwkaWlP ('IDVP/P') 
eilcllilc Lienice apeemmts, dedicated brw4rx.t service ageperments and 
diyi~af \,i&u suvicc agrccmcmtu Iktcd m Schedule 1.1C-1 or Schaluie 
1.IC-2, - 
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npements 01 aimngementj with eqiiipiiient vendors nnd other key 
supplizrslistedon Schedule l.lD; 

the capacity apmei i t s ,  univeixal acczss ageeinenis, construction and 
maintenmce icLpPemenb, ogrermenrs for indefcirsible rights of use (IRUs) 
a i d  rcliitcd operatinil.; rind mainimancc nrccmcntu. and qimilm 
aperncntslisted on Schedule 1.W; 

leases for sntellite capacityli9ed ou Scbedule LlF, 

leaszs, subleases and licenses (mcluding collocation leases and licenses, 
mil IeilSes for poiiits of przsence) foi- real p v p q  and collocation and 
other siinilw xgrennents listed on Scbedule l.lG, 

nfly ynkr agciil nudwnsi~llin:: t ipc~uc i ib  livlcd on Sehadule l . l H ,  

rhe IntellectcLIIP'mperty licenses liatcd on SEhedule 6.7.1; 

die agrcnrlcnts and nmn~unrri l s  l iuicd im Sctieilule 1 . 1 1 ;  and 

leases ortnngiblu pmuunat proptd? lirlcd *HI Schedule 6.5 

IU ench cnse to the exred trsnsrernblc. l+'ith tsppecl IC) m y  Cohtract tLal i s  not liitcd un 
Schedulm H A ,  1.1R. 1.K-1. l.lC-2, 1.1D. 1.1% l.ll? 1.1C. 1.14 1.11, I.1!& 6.5 or 6.7.1 
(crillmtivcly. Ihc Kb~i f rud  Scheduler"). (i) no liahilir?: IIT ohligation in respect o f  SUCII Contraa 
IU effect a5 of the &le of rhis Agrcemenl will be includcd in m y  ralculalion or Nct Currcnl 
h w t 5  L I J J ~ T  this A & v m c n t  (ii) Scllcn will not. notwithswndiny an! provision of this 
Agreement 10 the cmlraty, t&c any rcpxrcnutiun tu rvarrdniy with rqx?c:r It8 such Conlrdcl 
(including S i t h  respcck 10 io aaign&ility, validi$, enfwcedility, K w d  standing a id  the like). 
and (iii) Sellers'obligatims uridcr thin AgrwnimI with r r b ~ e c ' i  lo such Cvniracr will be mwly lo 
execute a '"withoh1 recoursc" ao%igiinmI of Sellers' iiyht title and interest therein, and to deliver 
such nssigunent to Buyer 81 the Closing i T  r ~ r l  dciignuted by BII~CT i15 a Rejected Conlrscl 
punuant to Section 4d.4 

"Uiintmrt Schedulez" has the ineaniie set forth UI the definition of "Contracts" in 
Section 1.1 hcruof 

" ' ~ ~ t t t r ~ l "  has the rneaiing set €orrli UI the defmifion of "Affiliate" m S c d o u  1.1 heleof. 

"Core Bnsinrss" LIS ihe iiimmg set foAin Rccitnl B hereto. 

"Cnre Conmaerr" means auy Contrsctlisted on Schedule 1.1K rht Clm Costs ror which 
hive not been settled and paid by the dae h m f ,  

"CUIP ( h i s "  inziAIlll amolints oinnp, under Contracts h t  relatz to obligations of the u s  
u&tw Scllcn undcr such Contracts Jrisioe, prior m the f b g  of the US B;ml;ruptcy PmeedIngs 
or of thc Canadian llchmr Sckn  (otht? than the l i s  Debtor Sellers) under Contncts ansing 



pTior L o  the filimg of Ihc CCAA Pnrcwdin!p. hul rxcluding any rmh am(Ium.c paid or p:ipblt: BS 
t f  Ihe dale h e r e d  unkr ~elllrmenL.; with raspuct 10 Curc Costs m t w d  into on or priur IO b e  
thtz hLWltf 

"Cure Lemer" melrns the letfer referred to in Ihr definition DI' T d q e ~  Maximum (:me 
.hnMnt. 

"Cure Sauings" incans thc difterrnu: b w e m  (i) thc Target Maximum Lhre Amount 
and (ii) the sum of acnsd ;imounts p:dd or pa;\pable by Buyer in ordm to wtisfy ;my &re Cos& 
(thmugh * ~ m l ~ m c i i t  at iiii itmnuiit lesn than tlil: T q c t  Maximum (:urn Amount) for the Gun? 
ContrwLcLq. dclcrminod on en s g ~ ~ g a l c  h i s ;  pmvided. howcver. that in thc c w i t  a Cum 
Contracr is re~ectcd putmuan1 IO Sectlsn 4.4.4 the "amount paid of payable by Huycr" shall he 
deemed to be rcm; nnd provided hrlhccr, IIOWCV~T, ttral i r  flu such stltlcmcnt i ,  auhicvcd wilh 
respect to a Cure Contract and the Cure Contmct i5  not rejected pursunnt to Section 4 . 4 4  tbe 
"amuunt paid vi- paphlz by Euym" for \uch Cum Contract w i l l  cyunl thc amount sei fmtb in tbc 
Cnrr h t c r  with rcspcct 113 uuch Cum Ccmlmcl. 

"Cure Savings Divpnte ,Vt&e'' has thc mcaiiiiigscl h h  in Secrion 4.4.3.2 

"Cirre S u v h ~ s  :7rc@tiutins €'mi!d" ha? the meanin9 ?et fmth it1 Sectinn 44.3.2 

"Cwc Snvinp ~Yuricc Period'' has the meaning set ronh in Sectinn 44.3.2 

"Cure Savings Stateiurirt" has the meaning set forth UL Scctiou 4A.3.2. 

"C~rrertt A4ss&r' means items that, pursuant to t h e  Baselme rinaocial Statement 
Methodology, would bb mluded as accounts receivnble (net of oUownnce for doubtfd 
accounts), accounts receivable ielated party (other tlwn accounts receirnblr where the obligor IS 
Tclcglohu or any dizci or iudircct subsidiary t h m d ) .  wcuunts rcccivable other, prepaids and 
othm C L I ~ T I L  LLZYCLY (as such tmns arr u c d  iii thc Beveline Pinmcial Stbteinnt Methodology). 

"Current LhbXtik" meam ile11s h t .  purrrumiL LU t l ~  Bndinc  Financiul SlrkmLnt 
Methodology, wmld be incliidsd a6 accounrs pnyable, xcounrs  payable rclalcd p a q .  a c w d  
1i;rblliticr and other current liabilities (as such k m ~ s  are used in the Baseline Fianncial Statement 
.~rhodology) (other thnn accounts payable owing to, and rmch liabilitice. In. Tclc$tihc or any 
diract or iiidiiect subsidmy thereof). 

"DA DispuleiVorice"hns the meanmg set forth in Section 5.2.5. 

"DA ;V~wtiutiuu Periud "has t l x  rncaing bet forlh in Sectiun 5.2.5 

"Debenture" iuecws the faed and flontmg chnrge to be e n t d  into on thc IMA Uatc by 
UK Newco. TKK and the LX Adminiqtralors in the fmm attached herem as Exhlhlt C1 

"De& ofRelme" means the deed of-release ot the Debenture to be entered into by UK 
Ncwco, TIIJK amd the IJK AdminisIratorsin the form attached h e m a s  ExhibitN. 



snd bccunllu which arc dircclly or inlliwclly convcrkible into or exercisable iw ~xc~mngcnl~ lc  Ibr 
my or such Pcmn's Equiiy Intcresis. 

''EYWCW A g e d '  inmnb IPhlorpn Chsc Hank in its capacity m ewroVv agmt under the 
Escmw hqecmmt (or my 8wcessur ~ Y E ~ U U W  agent thereunder) 

'%crow Agreemen/" nienns an escrow agxement by and among SelIers, Buyer and 
F.scmv A g d ,  execiited and delivered contempomema v.jth the execution ot UIIS Agreement in 
the fimn of Exhibit Il hereto 

"Excluded Assets" means (8 )  cash and cwh eq~iivaleiw, (h) accountz receivable (orher 
lhan accntiiitY rcccivnhlc incluclcd in (kimxt ,\wet* purwaiit to thc Rzwline Financial Sbmimt 
Methodology), (c) Luswme policies insuring the Core Business or the I'urchascd Asscts (or 
busiisses that am not mcluderi in the Core Business ox a s s m  that do not constilute Purchased 
AYxIx); p t w i k d  that thcn: %hall be included in tho Purchased ASYC'W any insurance proceeds 
payable r h t c d  Lo 3 claim ma& by any Scllcr to thc wtmf (i) rclatiup to m y  Purchased hbset. if 
h e  claim arose 011 or ;Iller dc dalc hzrcui. (ii) rclalirig to llre Con. Bu,int?ks IC) the eaten1 the 
claim arises om 01 ancr thc ILlA Unk or. fu thc cxtcnt such piuccc& arise fwin busincss 
interruption insurance 3nd are included in he1 C!umnl  Asscis. prior to l c  IMA nntc, (d) any Tar  
refunds, or entitlement (contingm or otherwise) to receive Tax r ehds .  relating to peiiods lniur 
to the IMA Date (to the extent not included in Vel Cumnt Assets) or nith respcui 111 TrunsTcr 
Taxes paid or rquired to he paid pursuant to Section 13.4, (e) Sellers' corporate seals, numite 
hwkg chartcr dovumdu. T u  Returns aid reportj, corporate Ytock record books and other 
b o o b  snd m;otdr pcrkaining tu orgmimtion,  exiatmce or share wpiklinvtion a d  such books 
and records 8s are Iicwsuny 111 unirhlc an? Scllcr Lo l i lc i h  ' lax Kclumh and xpuT(b and to ddwd 
any nssesunent for Taxes for auy tnxmimi yetlr (0 m y  Rcjccled Conlrncl:, nid 64) nny uawlh 

listed or described on Scbcdulc 1.lJ.  

"Fxpnse Cap" has Ulemeaniug set fortli i n  Scctiou 11.3.2. 

'E~pense  Reirnb~irsnnent'~ bas thc me- set forth in Section 11.3.2. 

'%'ha! L)ercrdn&m" hau he meaning Y C ~  h t h  in SectIan 8.11.7. 

"Fiwl Urder" m c m ~  iu1 order or a judgment entered by a Bankruptcy Court (i) that has 
not been reversed, awytd, modific4 amundcd o r  vacaicd and (ii) 8% tn wliich the time for filing a 
t d c o  oInppcal, a wlilitm hrrcviuw VT a molion Tor rc&rgummt vr Khcdring has expired. 

"Final Purchnvr Price" has tbe meiuu~y set forth in S t C t i O I I  4.4.2, 

PFwrner UK E I U ~ I O J W ~  ineans any persons other than the UK Employees who are, or 
hxve h e n  irl m y  time p . i ~  to the Clwing D;lte, been engaged to m y  extent in th? Core Busmess 
in h c  UK. 

f'Goummenurl En~ity" means my Cnnndinn, United Starts. llnilcd Kingdom, 
Ausustr.&~ Spmnlsh, How Kong or other mtiuaal, provincial, federal, stale, lucal iir municipal 
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guvcmwIU, CONI, ndiuinkua~ive agency or couuuisriou or other gm-eiiiinental or other 
regulator: authority or agency. 

"Gwnis" has the iuznning set forth rn Scction lDJ.l(c). 

"Aiue Down Agmemenr" nleus on ngrezment dared as of the h t e  of t h i s  Agre~nent 
between Tdeeglobz Intemntiod (LX) Limited (m Admmistmtioo) ( 'T lUP) ,  Telegloh 
IIoldings (UK) Limited (in Administmtion) ("2°K'). the UK Adminismtors, UK Kewcn and 
BuyerwvheEhy the assels of TIUK .aid THUK will be tnnsferred to IJK hmw, in s1ihstanti;illy 
tlie tom of' Exhihit F, 

"Hiwe nown ReceiwbIe"inems lhe ainouiit of $8,416,790 to be owcd by the UK hcaco 
to TIUK pum~mt to Section 2.1 of the Ihve Down Agreement. 

' r H ~ S e I l ~ r ~  means Teledobe Hong Kow Limited. 

"HKTRO" means the Transfer of Business (Prutectiun uTCditors) Drdinanw, Chaptm 
49 orlhc L d w u d H u n g  Kwng 

"Hung Rang A X c e  Unfr " uuaus the date on which the notice of transfer given pwwmt 
to Scctlon 3.4 becomes conlpleie under Seclion 4(4) of the IIKI'UO subject to any mmer 
referred tu in Sections 4(5) and 4(6j thereof. 

"HSR Act" mcans ihc lliiitd Sratc:, Ran-Scott-Rrdino Ariritrust bnpmvcmmts Aut .f 
/Y%. a4 mcndcd. 

"HSK FXnp'' means mill)' filinzx rcquired unda thhc HSR Act. 

" / d z r s ~  Canada" meiiiw the Ckinadiav Minister of Indusw and the hpxrtmriit nf 
I n b u y  in thc cx~xiss of the Ministel's author&. 

" /MA Date" has thc m r m x  sei hrth in Sectivo4.3. 

" I M 4  LMv Fiiiuncial Slalenrcnf"has the incaning sct Furth in Scutiuo 4.1.1. 

'hcrmrenial Cosis" means all costs (other than Taxeb) incurrcd 01 payable in respca of 
the T rade r  of h r c h s c d  Amei< in excaw or the costs (othcr than lb.cs) that would haw hccn 
incurred or payable h d  Bura a c q t L d  such Purchszd ASSCIS in accordance with Iht pro%isions 
ofScction 2.1.1 and the second sent- of Scction 2.1.2, calailated on tlu a5sumption that 
Buyer dirated each Seller tu form only oue Neaco io the junsdiction in w h i d  the pmcuIar 
Seller wes orgmiiied. or wid1 respect to any CailildiiLIi Debtor Seller orgaiii7,d uiider the laws of 
Canadn or my province thereof; m Nova Scoha. 

'%tcretnmial Tawr.c means 811 Xaxes incurred or pnyable in respect of the Transfer of 
h d a s e d  As5et3 in excess of the Taxes that would have been incurred or payable had Lhyer 
acquired such hircbmed Assets in accordance with the provirtions of SectIan 2.1.1 and the 
second sentence of Section 2-12. calculated on  he assumplim that Buyer directed each Sdler to 



form only ana Ncwwi in thc jurisdiction in u k h  the part~cular Seller was organ~& DI with 
respect in any Canadian Llobior Sella wgaiuzed under ihe lilw of- Canado or any prniinur 
tliaroF. in Nnva Scotia 

"hru1vent:v AL?" Ins the memlin_e sa foiih LD Rccital F hereto 

"lnvnlvcncy Pmr&dhg.?" ha< the meaning 5et forthin Recital F herem 

''lnrellrrhtal Properrv" incdns mtk wrcix. tradcmarkq. hade nnrnes. corporate II-5, 
Internet rlnrnain niincx, bimd iiamch, logos and slogam and other n u k s  or trndz  rights^ and 
patcntx, wp.~'ghts (including copyright rights in artwork, pachging and designs), patterns, 
invtiniinm, know-how, formulae, treatments, processes, computer software (including WUKG 

codc. cxccutablc codc, data, darnbases slid documatationt.) and all uthe mtellenual property UT 

propnetmy rights, whether registered or unregisterd, domestic or Eoieign, all applicatiuii$ 
thereof, and all rights under and reme&< a:ainvi inrriagetneut of any of the fontgoing. 

''lnicrinr Muwgemcirf Ag~cemcirt" mcans u m a n w e n t  general and  administmtive 
wn4:iCes aud ncccounts xceivnble coUactiau agreement, to be elitered into on the JLTA Dale, hy 
and among Buyer and Sellers ( 0 t h ~  than the L K  Sellers) in the fonn of Exhihi  F, Nith vuch 
inohficauons therem as Buyer and such Sellers may agrcc and as arc cunsiutcnt witk lhv Salc 
Approval Orders. 

"Iirvesmennt Canada A&' meaas the Investment Conrrda Act, R.S.C. 1985, E. 28 ( I u  
Supp ),as amended. 

"IXd "mvdns thc Income Tux Act (Can&) 

" K q  Sellt.rs " kqs the meaning set f o h  in the mtroductx~ry paragraph hereof. 

"Knowledge" has the mning set fonhin Scction13.9. 

"Luws" means all applicable laws, ~ g u l a t i o ~ ,  ruku, ordindncm, ludwcnk., urdcrv and 
decreer ot Gor-ermiental Entities. 

" L c a m  of Owned ReaI Property" meam the reo1 property owned by a Seller (01 a 
Newco or AcqukdEntity) and siibjecrto a lease listedon Schcdulc 1.lG. 

'%wrcd R d  hnpm@'' 1ncmu)E. Ihc re31 property leased DT Iiccn~ed by n Seller (or a 
Newco or hcquird htity) a. kilanl pursuanL Lo a 1CR.W listcdw Schedule 1.1C. 

"[.eoxed TunF'hlt t'ccrrr~md Prrqwrty ' '  mean$ the leased tangible personal praperCy 
leased by n Scllcr IUT a Kcwuo or .4quircd kntity) pursuant to a Icmc lintcd on SEhedule 6.3. 

'xien" means, wvllh respect to any property ur asrct, (8) an! mortgage, deed of h t ,  
clarm, Ilen, pledge, h ~ ~ u h c c n t i m ,  cncumhancc, cliargc iir wccurily inicrcst in, im or or such 
asset, (b) the interest of a vcndur or a Icuwr unA~ any conditional d c  u.rvLmcnl, capilal lcMr 
{IT iiilc rcimiifin agrccmcnt (or any financing lcssc hnviag substnotially the same ~ C M O ~ C  effect 



as mv of the fOle8nins) reltrliiig IU such nbsct 01 proycny and (cl in rhe case O I - S G C ~ ~ ~ I C S ,  m) 
ptuchtlsu uplion. call vr s h l w  ri&t of a lhird psrlly with rcupccl to  such securities. 

"Lmes" has the nlcanirtg bci rvdh in Article XQ. 

"Management Fed' mews the aniount ro be paid lo Buycr a~ its iimagement fer 
pufiuout IO the Intcnin Man;lpnient Agreement or the UK Inrerim Management rigreeiwnt, as 
the caw may ba. 

"Munager" iriuns Huycr, in Its capcity 85 Manager u n k  tlie lolerun hlallageinerit 
Agreement and &e UK Inkrim Management Agreement (or any AlYiliatc appomtted by Buyer as 
ib successor Mnuaga uidcr each w c h  qroementl. 

"MaIerioI A d w r w  fifrct'' meidno a mntenal adversc cffccl on (a)the opern!mm, 
condition (titiancia1 VT uthewise), operating resulu. cmployee relations wirh respect tu Ihc Con: 
Biisiuess (except m thc cvtent wised by Buyefs fnilurc IO u k r  LO ;111 or bubstanrinlly 811 of rhc 
present employees with ~ s p e c t  to the COR Business thc right to contiiiue such employriirnl milti 
Ruycron substantially sunilar rermw and clmdiiioas). c11bromer lrlntioiir w i t h  rrspect to the Core 
Rusineas (except to the exml  rcnulting trom Buyer dectining Io, or indicating it wffl Bot, 
cmtiniie doing business, or uol crmlinuing tu do busmess, with such cuqtrrmer after the M A  
Date in a manner aiid on terms <ih to thac in cxibtence prior to the UW D&), supplier 
relations with %:Cpcct to the Cole Busiriesi Izncql lo thc cxbcnt rssulting duectly hm ~ l c l a y ~  in 
the payment of amouLlls owing tu supplien: of the Corc BuRinc% diractly as a resdr of the 
cvmencernwt and p a d h i c r  ( i f  the Insolvency Proceedings or khc cxcrciac of Sellers' rights in 
xspccl LhLTctO or as a remlt of &?cr dcclininE to. or iudicnring i t  will nul, continue doing 
business with such *uppIizr after rhe M A  Dall: in a manner a d  on lens similar tu that in 
existewe prim to thc IM.4 Date), or the Purchnsed ARSC~S. in mcli case, taken 8s a wliolc, [b) the 
ability of Buyer or Ncwcns 11) Juccced to or exercise marecia! T igh~  i w  interests of Sellers that arc 
necessnq to opernre t112 Cum Husiuess ukenas a whole. (c) Ihc ahility of Sellers to conguIntiia1C 
Ihc inaterial trilnssilcrions moolemplnkd by this Agreement. othcr than (i) effecrs arising from 
cvenili that occur after the IMA h l c ,  owcp t  to the e x m t  such eITccc1 ih the diiect resulr of ai 
aclion lskcn hy the Persofis listed on !4chrJule I I . l J~c ]  or of the prcvcntim by Sellers of my 
action reqricztai to be taken by the Marugcr punrunt to tke Interim Mnnagemmt Agreement or 
the UI< intenm Management Agvemenr in nccunl;lncv with the exenise of its duticu thcmunder, 
(i!, effects ns a resulr or  cvc:nt$ changes or dwelopmrnh rclating to the fwmcial, bnnking w 
capital nmkets 01' Ihc ~cunomy LU general or induwy with developments affccting Prrsvns in 
Imrnesses sunilar m tlu: COP Business, or (iii) effects as a rcxult td' the commencement and 
pwdciicy ofthe hsolveucy Prwccdinga 01 the cxauosunces leading thmeto, pmvided that the 
ouwtence of the hligration Tr*nwwsliurw described on Schedule 6.19 will rmt be deemed to 
wnshhite a bhterial Advene Effsct. 

"MuteduI Confmcl.p" mcans (a) tho Contmcts listed on the Centrad Schedules thnt are  
markcd thereon with M asterisk (y) and (b) Conmcts (or a series or dated ConmCts) (i) that 
relate to the top 50 data customctx in the Core Bitsinew. provided that such cor~lracLE hwc 
annualized gross reveiiucs d a t  leut $500,000 (based on inknation available duough July 31. 
2002), (ii) with aisrotncrY ror wiw telscommunicationr 8cryiccn with annualized q o s s  Wvcnuw 



i)r thc COTS Business uf at least $3.000,000 (honed on inbrmabun uvnilnble through July 31. 
2W) or (iu) with vendors with commitkt1 expenditures dii& 2002 OI cxpcctd evgrnditurei 
duiing rhe 12 mouths nfter thc datc hcirof of  S1,OOO.OOO or more. 

"Mm'mum H X  Assef Vu[ne" ineatis nn amount cqwl 11) IWJ times (2x) the fair market 
wluc o f  thc Purchawt Ahsets, as determined by Du?m in its gumi faith judginmt, held in the 
namc u l  Ihr: HK Si.!ler 

":VigmriOn Transactims"hau Ihc iuconiny sst iorth in Rccital E 

':l4oni#oor"means Lmt& Y w n y  Inc. 

' W d l i e m ~ o y w  PIun" ha? tlie meaning set fnith iu Sectior13(37) UT ERlSA. 

''XC?~O~Q~~UTI Period" has thc m w i n g  set Fotth in kction 4.4.1 

'>Vet Cirr~nlA~.wiv" rncans (i) Current Assets minus (ii) Current Linhilities, 

".V@huork Plan" has thc meaning x t  forth in Section 6.8fb]. 

"Xeewcus" has ltir micaning SVL fmh in Section2.1.1. 

"Xewcos'Eqiity" has Iltc mraing xt forthin Section2.1.1. 

" h ' o x - C w t a ~ u n " h  thz meaning ~1 l'wth IU Scction 6.13. 

":\'niire" has the m e d i g  set rod in Secliu11f.lS.1. 

"(Jther S e b s "  means the entitits listed on Schedule 1.W. 

"Owned Rea! Properly" m a w 3  rhc t2al priJ,rrlperry owned by n Seller (UT H N~wco  or 
Acquircd knlity) aiid used ID the COLE Busincur. including the real pmpeq listed on Schedule 
6.4.1, y a w  and EACCT( for any such propetty chat conslituteb Excluded heps.  

"Owned Tangible Persand P r u p @ "  incIms the tangtble persoas1 pru~lcit) owned by a 
SdIc:r vn thc Jvic hereof and located in Canada, Hoiig KOIX, Spnin or Ausunlia (cxccpt i o  the 
exrent disposed iii ircvuldtlacs bitb this Agreement or rllc lntcrim Managment Apeenlent 
pior to the Closing ua~c.). xnd any other tangible persond proycfiy owned by Stllas (or n 
N m c o  [IT ,\cqiliied Enuty) ns of Ihz Clnring (including ~ IL  the United Slatcr 01- the IIrxted 
&@om) and lncdtcd on the Owned Real Property ur the Lensed Red Properly 11% d lhc 
Clojmg. save and except, in tlic case of each of' the foregoing. lor any such propelt)' that 
comtitutes Excludcd Asst? 

"parcnr"has the meaning: ~1 forth in the d e f ~ t i o n o f  "subsidiary" in Section 1.1 hereof. 

"Pudes" means the signatorleu h~ this ;1bmmeIlt. 



" P m i l r "  mcnnn all licnlsts, permits mid audlori~allons issued 10 a Seller (or a Nervco 
(A Acquirud Entity) by any Governmental Fatit). in connection with the coilduct of' the Core 
Bushes  or the ownership or use of any of the Purchsa-i Assets, iociuding, without limibhon, 
h e  Tehwmmucations Operating Authorities. Radio Cornmumcation Licenses, Sublnanne 
Cable Landing Licenses, and any other right or authormuon held by n Seller (or a Ymco or 
Acql<ired ht l ty) ,  granted or recognized by a Governmental Entity in my jurisdicnon and 
required for the provision or delivery of telecommunicanons 6enicbs in or to such junsdiction, 
in connection R ith the Core Busmess as contemplated to be conducted under the N-ork Plan 

"Permified Liens " means 

(B) Liens ljbted or described 011 Schedule 1.1M; 

(b) Liens that are created or grmted by Manager or arising out of Mmagefs decision 
Icr incur B Lim, M t u c  to pay nurillcsu Uxpeurrs (us defiued in the Iutetiru 
blmopnem Agreemmt and the UK Interim blana-merit Apement) after the 
LMA Dale or bfmup's  olhcr acls or omissions eAer the M A  Dale, escept 
(i) where such omirtsiou resulted kom Managx's lack of aulhority under h 
Interim Management Agreemen1 or IJK Interim Management Agrement. 
(ii) where such aci 01 omission resulted from my Sellcfs exercise of my right to 
conuol or direct the loanagemd of the Core Business (or any p a t  thereof). other 
than where such Seller cmscd the Manager to perform the Services (as rletined in  
thz lnlcrirn ManagLmcni AgnxrnLrnI aiid thc UK Inlcnm kiannagmxni 
A ~ C I I I C I I I )  11 ih othm ubligativrih un&r OE loltriin Mamgcnunl A p c m n I  or 
the LK Iuraun hhagemenr Agreement or (iii) from any Sellei's refusal to 
consent to Manager tidung nny action described in Sechou 3.3 of tbe hterun 
hTamgement Agreement 01- the UK Interim Manageinein A p m e n t ;  

(c) mcpccting Owned Real R q x n y  and 1.eased Real Property aituated in Caliiida, the 
wscrvationr and eonditionq cxprcscd in Ihc nri#nal petcnt from thc Crown; 

(d) Linin relarlng 10 4s;uumcd 1.iabiliti~r. 

(c) Licnv fur 'rasXCs nut yct JUG and pii)lablc; 

(0 Liens Cor public utililicr i ivl ycI duc and payablc, 

(g) u d & - m i n d  gr inchortc: Licm m d  chugcs incid-nval Io uumcrd consb-uctiun or 
vumt711 operaliuna which h r w  nyl been filed rrrwyi~tzrzrl acwmGng to appliriblr 
law against thz Sc l l cn  (or a h z w c u  ur Acquircd Enlily), m any uT thvn. ur Ihc 
O ~ c d  Kcal P rwr ty  UI UtIcT Purclnscd Asrc~s. or or which m u k c  in w d i ~ ~  
will not have been given LO the Sellers (or n Newuo or Acquired Eliiily) w any of 
I k t q  ur which rtlak 10 obligation* riuilhcr duc nor ddiuqumt; 

01) Liens, restrictions, easenients, dei-wts. imegulmties of title, or rights of ~ a y  that 
do not have a >Merial AdverJe Effect. 



(0 llluuicipal dwelopment and site plan awemews a i d  orlier similar rights and 
agrernienh enkiwl into in r n i h  I[> davaloqi mid uw tlic Owned Real Pmpeity. and 
in R‘Y~CYI u r Owned Hwl  !+~)RTIY in (:lm;wLi. m y  right+ ~ W L T V C ~  tu ur Y E S L C ~  in 
any municipality. gnvemmenhl or other puhlic authority by miutmy pmvrsion 
including, without limitation the right to noquire pomons of thc propcrty for r o d  
widening or bilerckiga coiistructbn, nod O l e  riglit to complete or remedy 
impra-ements, laiidscaping or defioieiicien in any pedestrian walkways or traffic 
cuntc01 or mouito1,ing. wid on! rights of expropriation access or we, or my other 
h d n r  rights conferred or resemed by or in an)’ stntute of Cannda or of the 
province i n  which .such property is siruared: 

0)  governmenial ordcrs; law,  by-law*, codcb arid rcgulaliuns respecting nutten 
related ro h d  use tonml which do not have n bIaic7ial Adwnc ElTxi; 

(lc) encumbrances respectug any encroachments from the Owned Real Property over 
adjacent lands and peniutted under agreeinciits with the O W M ~  ofsnch lmids thal 
drr no1 hare a Matma1 Advcnc F.fkcf and 

0) ~defwsib l~r ights  of use. 

“Pzrwn“ IIIUI* ail indieidwl, curpuralirm, purtnuruhip, limilrd lidbilily c q m y ,  
:~n~ocia~iriii. Lmt or other entity or org;iiizdion> iocluding il Chvemiental Entity. 

“Proceedings *’ has the meaning set fonh in Secrion 4.4.7. 

”Puwhrsed Asstts” means tk lollowing righu, propcrtius n d  nsvck 

(a) the Sellcrr’ (or Nccvco’a m an Acquird Bitity’~) l i gh t  title and interest in 
nnd to Owned Red Propeq; 

tiut Owned Tangible Personal Propetty: 

Sellers’ (or a Kewco’s or Acquind Entity’s) right, lillc and inlcrcai in and 
to Contiacts (subject to Scction 2.2 and Scction 4 - 4 4 ;  

the Current Assets of SeIlers ,md the Yewoos and Acqiilred Entities as of 
thc Closing Date; 

Sellm’ (or a hkwcu’s or Acquired Fmi$’s) nght, title and interest m and 
10 (i) thc Crmpany Inlclll;clwl Prupcrly (wgcthcr with all incoins, 
n,y&icu, dWdgCJ and pd~iTKT,lU duc or puyable to Sellers (or a Newco or 
Acquired Entity) at the Closing ox theizoftsr (indudlog doiuages old 
pnynicnis h p v b ~  or Murr: inliingcmcnb or misappropnat~ons thereoil 
(ii) thc light to sue and R W Y ~ I  for past inkingemcuts or 
rniiiapprvpriatimj Ihcrrul; and (iii) all correbpondmg nets that, now or 
Iimeaflcr. mey be % c u d  tlrougliout the world and all copies and tangible 
Lmhodimcnh of ;my such Company htelleclud Proparty; 

@) 

(c) 

(d) 

(e> 



the I'+XIlllts (to the e.ytL71l aubigwabl.; or Irmdi'rdbk by Scll~rs tu h-cwciw 
nr Ruyer ilr its Afiliatcs): 

original ur clccwnic VI h a d  cupicv i d  at1 niatcnsl opweting data mid 
rcciinl< d l h c  Scllcrs (or a Xcwco or Acquired Enfit),) in existence as of 
tlic Cloing Un~c,  including books, records, comspondence, rnanttals, 
upcrating Quidclirles nnd practices, sales  id prouiotioual data, purchaslug 
mdbndv end rvcurds. pcrgonnct rucordr of the Transrmd Employees 
(;and thc U K  Einployws). accwntiiig rcwrd.\. rzacnruh and dcscloprricrji 
lilcr. udvcrti.hg niatLria1.l. ~uutorrier lis~s. iriniling lid\. pwkpcts  IISIA, 
dihht i t io i i  list?, crt& in~~lllalion hiuturicul cost a d  pricing 
idonuaiion, supplier lists. Core Business plans, reference catalogs, and 
orher simk pipeity, IIL each cnse rzlntmg w the Core Busiuess 
(collect~vely, the 'PPnrnsjhed Rooks nnd Recork") (subject to Sellers' 
tight io main or obtain upon renqonahle request from Buyer copies of 
such data and records md Subject to Sellers' right ro rerain records 
pwsuant to lhe ILive Dowu Agreement); 

all rights to ca116es of acbon? hwsuits, judgments, claims and de imds  of 
any iiature amihl?le to or being pvrsued by the Sellers (01- a Newco or 
Acquiwd Entity) with rcspcct 80 tbc Corc Rwincsu, tlic Purchawd ASK% 
or the oniimhip, use. functioii, d u e ,  OT infriiuement of my RuchJsed 
Arvcl ond dims agiiinst count,rpanics in ~rmnrntirm with ('onnzcts 
(other than Rejected Cootmctd to which any Seller (or n Newco or 
Acqulred Entity) wag a sigaatow> in each case whether mislug by way of 
counterclaim or othemise; 

all gwmnlees. wananhes, inderniuties and sirniliu- rights in favor of the 
ScllLrr (or a Ncwco or Acquired Entity) with rcspcct to any Purcharcd 
ASMA; 

to the extent desiyated in writing to Sellem by Buyer on OK prior to rhe 
dnte that is 30 dnys d e r  IMA Dnte and subject to the riglita of the 
participants r k h  and the beneficieries thereor dl rigtu. Ullu nud ialerest 
of Sellers m and to the Canadian Pension Plans; 

to the extent transfwable to Buyer, dl of Sellers' right, title and interest in 
mdio ,711 mtonomous systems nnmbers listed on Schedule LlR: 

to lk extent transferable to Buyet, d of Sellers' right. Lillc and intcresl in 
and to a l l  numbering, codes and nnming rcsou~ces wed in the Core 
Business and public and privatc peering cmnecrinnq assnciations 
membeAips on Schedule 1.1s; and 

to the extcn~ lranrhahle lo Buym, all nT thc ScIlnq'nghtu, interat \ ,  and 
agreements with respect to all telephone numbers and coder uqcd in lhc 
Core Business. 



but excludiq, in edch and c v t ~  case and nulwithubndiny anything Lu thc contrq coiimined JJI 
this Agreement. the F.xcliidsd ASS&. 

"Radio Cnnlmunicnri0n.t Licenses" means the radio cornmimicatiom licenses issued by 
Iudusrv Canada and held by m y  Seller (or a Newco or Acquired Entity) which pemut the 
operation of &io comwcauon5  equipnient UL Canada, inc1udn.g but not limited to the 
licenses l i e d o n  Schcdule 6.31d). 

"Rcducrion Ammnt" h x  the meaning set fortb UI Section 4.4.2(Q. 

"Xejmted Cuntraet" mcans any Conmct rcjcctcd in writing pursuant lo Section 4.4.4. 

"Kelevanf H w @ f ' '  b m  the memtig qet forth in Section f~.lU.l(lv) 

"iiemiflaiice Date" has the ineaning set forth in S d u u  6.14. 

"ReporkFfines" has lhe meaniiiE rn f d  in Section 6.18.2. 

"Rerained LiabiMes" inems dl liabilities md obligations of Sellers (whether fixd, 
contingenr ox udlqutdated, absolute or otherwise, hiown or unknmm, and whethe! relRti0g to 
any tort. statutory or regulatorj obligations? mvironniental claims, Taxes (except as otlxwise 
providd iu this Agmxrnciit), C w t r n a h  no1 a%wmcd hy Rnycr. rpprrdtions OT otlrerwise). 
mcludlng, but not Jimted M, ti) those IiabiIitics in respect of any pcnding or rbwarcncd action. 
suit, proceeding, pleading, love&gation, charge, complaint, cIaim, d c n u d ,  notice OT violation or 
Iubility for foitelture, revocation proceedmg and:or c a s e  and desist order and (11) all linbdities 
that ~uay mx h n l  ihv acl ims ixkcn by any S d h  or m y  Artiliarcv thcrcofbetors, on or a k  
the Closiug with respzcr to the 'fronshcrrod Imploycc~ (illid Lhc UK Employees). uther than the 
Amtimed Liabilities. 

"Sale Approval O d w P  has de meaning sei fwh iu Section 8.4.4.1 

"SeiIem" menns the Key Sellers and the Other Sellem 

'SliareSnlr Agrrernent" means thz Share Sale Agreeerna dated the &IC l m u f  crilcred 
iuio by TILK, UK Newco, Teleglobe Inc., the UK Admnistntors and Buyer for the sale aod 
purchauc r i T  thc ixwcd dinrc capital ofUK NCWCO. 

"Specid Wnrmnly DLeds" hns the memug set forth in Scctiou 5.2.2. 

"S~bmurtre  Cubk Landing Licemr" meuw any License panted to ;my Seller (or a 
i%cw.co or A y u k d  Entity) by Indusby Canada or the Unlted States Fedeffll Communications 
Commission for the landing nnd operation of mintemtional siibmnrine cable system. 

"wlividhy" mxms. with ru~pcct lu any Pcrsun (thc '>pnrrnt") at m y  date, m y  
corporation, limitcd liability company, partnerchip, awnciation or other entity of which securities 
or cdlicr ~iwnmuhip i n b w k ,  rqm&mtiug murc than 50% of the eytity or more than 50% O+ (he 

ordinary voting pnuw or, in lhc cayc iif ii pxmicruhip, innm than 50% of the gemern1 partaership 



tntereclr are. x of such clam. owiicd, controkd or hcld by lk piirc:~iL UI urtc UT IIWC auhsiJii&* 
of thc parent oi by thc pawn1 and one ormore nibdinriea of lhe pura!. 

"Yiurgrt Mct;llunr Cum, Amount'' means 567,154,953, which amount has been 
allocated to each Cure Colltrnct as set fonh in 2% I m  iigreemml Lliitecl hl: &IC bundbclween 
R u y s  mil Tclrglobe and cklivcrcd simtiltatieously with the execution and delivery of this 
Agrwmcnl. 

"Target X P ~  Currmf Assets" nie;uis ail (tinoun1 cqual Io imo plus the Target Maximum 
CUE .hmiuts for Care Contracts with itspect to which, vier ti+ thc IMA IMc ,  nn uttlcmmt 
llas been entered into as conteiiiphted by Scaion 4.4.3. 

" T i m  hfirmdiw" has hemeaning set forth in Section 2.1.5.1. 

"1uxi;Vorice" hns themeaning 5et forthin Sectiun 8.11.7. 

"TLWY" means taxes. levies, duties. assessments, reasszssnients and othcr chwcs of an) 
nature whatsoever. ah?ther direct or indirect, iiicludmg but 1 1 ~ 1  limitd W. incumc Idx. p d l %  
CIX; bm,s* rccciptr tax. ctiqnn-.atiim hx, nalcq and a. I=, wagc tax, paymll tax. occupatioaaltnx, 
Lmplqcr hcnlth ULX. wrmkLx' ~mmpciedot~ b y .  capirnl m, simp du?, ad v d o m ,  real and 
parvurml prupeity ax, h t c l i i s e  tax, laud transfer tax, license tax, school tax, aistonis or excise 
duty, txcise tax, hu'nuver or value ndded tax on goods sold or senices rendered, widiholding h, 
social security aiul iiiwrnployineiit. insmancz chargcs md n h m c n t  urnhihutinnu and any 
infcmht, Finah, d i h m s  tn tax and pcuolties rhcreon payable to any federal, provincial. state, 
local or other ~overment  or povemiemal mxng agency, authority, bard,  burwu UT 
commiss~ou of Canadn, the Umted States of Americdor any otha cuunhy. 

"lux Kefurrr" means nll returns. reports. documents and o!her filmgs with respect to 
Tuxes (luclurling my amendments thereof and any amclmients thereto). 

"KM 1992" has the mzaning set  forth m Section 8.11.3. 

"Telemmmrmicmions Ad" means the Camdim Telecommunications dct SC 1YY3 c.38 
(ah mnnided). 

"Tdecornmurtirahms Operating Auth,oritic,~" mwnb Ihc licmin- UT dhimyations 
issued by the Canadian Radio-relension and Telecommunications Cornmibeon, InduUp 
Canadn, the United Stntej Federal Coinmuiicatiom Comnissiou. swte public utilities 
commissions. the UK Deparuiiznt of Trade and Ind~isny or s~milm Ciownma%J Fntiiier in thc 
same, or otherprisdichons. 

"TeIeg1obs"hiis the meaning set iurth in the intrcductrq prdLTdph hcn;nf 

"TrIegW f2SA " l u x  thc mcanmg =2L Ibrlh in rhu mlduclory paragraph h m d  





,I Lniun 7 . Empluym" IIICLIII~ r~~lpluyezs ur lhe Cuie Ridness rvhnsr l w i i s  of ctnployinent 
rn governed by n Collective Agwmeol. 

"iX'SBanlirttpfcy Code" hs the mewing set forth ri Rccital F hereto. 

"LT Banlrrrplcy Cow: " hns the menoing szt forth in Rccitnl F hereto. 

"L:S Bunhuptq Court Solo Approw€ Ordcr" has the meaning set forth in Section 
8.J.3.1. 

"L'S Bankrupfq Proceedings" has tbe rneauwg set forth in Recital F hereto 

"L'S Colurpan)' Plan'' meam each employee benefit plan within the meaning of Section 
3(3) or ERISA and all other severnice poy. vacation, s d r q  c~11tuuatio4 incentive, stock uptioq 
ietirement, profit sharing or deferred compensation p h s ,  contracts, prograua or anangenie& 
mainmined III the Uniled States and all other sinlilar employee benefit plans, programs, or 
iumnfiements maintained in th$ Lilited States by m y  Seller or any bubsidiarl: of any Seller or 
thiit arc othmvisc cunt+buld lo  or rquirzd (IJ b G  cuntnbuud Iu by any Scllcr UT any subdiary 
of my Seller (but not includmg any plom, prognuns or arrangements mrunramed outside of the 
United States) m the United States m respecr of any present or foimer employees, directors, oi- 
ntlicen d a n y  Seller 01- airy auhsidimy nf-miy Feller 

"L'S Debtor SeZZers" has the meanmg set forth in Rccital F herem. 

"US Transaction Il;nu'ce" hm thc mcaning sa forth h Section 8.4. I. 

"WAXA' Ad"  nicnn'i tIi1: I lnitcti St~tcv  Worker. Adyu~~int?nr and Xmaining ,Votilhximi 
Act of IYW. as amcndcd, and thc rcgulalions pnrmulgattd thcmwldcr. 

"WifiheZdAmuunf"ha8 the mcmnp set forthin Section 6.14 

ARTICL.EIl 

P U R r H A F E  A N D  SALE 

2.1 P u r c h c  and Sale. On the terms and wbject to the conditions set forth in this 
Agreement, at the Closing the Key Sellers will IimsCer to Buyer, aid kill cauw thc L)Lher 
Scllcrs to TramTm to B u ~ T ,  aid Eluy~r will purchnsc and awcpl Irom Kcy SCII~TU and the CMhcr 
Sellen, the Purchased Asset5 (through the Transfer of the Navcos' Equity or, at the option of 
Buyer, the diiect puirhase of Purchased Assets or acquisitlau of Equity Lntwests in ceftam 
Sellers a5 described IIB SWbu 2.1.5), free and clear of all Liens. excspt remitted Liens. The 
Purcbmd Asscta bLhg aquircd by Buycr f r o m  Scllcrr Nil1 k acquired in the following 
manner. 

2 , l .  1 Formation of Newcos. The Key Sellers will cause (a) the UK Sellers to 
form, prioi m the IMA Date, n sepamte entily purswt lo the laws of the United Kingdom ("UX 
NPH*CO") ad(%) except ns otherwise pro%-ided in Section 2.1.5, arty Seller [other thm the UK 
Sellers) to forin a separate entity or entities (all such separote enlrties, collectively, including the 
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UIC Yewco, the ":Vewcnr") putximi to tlic l a w s  of lhc jtuisdiclion in which xu& klk~ IY 

organiwri or. with TC~WCI 16 A I I ~  Cimdian Debtor Seller organized under the l a w  of Canada or 
any prurincc t h t r 4  purmxit to the laws ofKovn Scotin, if diracted by Buyer (or pu~uant  tc 
the laws of such other jurisdictioo as Buyer h i l l  elect provided rhar Buyer shall pay the 
hcrcmental I'axes nnd Increruentnl Costs, if my resulting from such election by Buyer). which 
wiU h v e  orgoluzitional d m i w n t s  that will have baeo approved by Rnyer prior to w h  
formatiom, such approval not l o  k urnsonably withheld m delayed; pruvidd, huncvcr tbnt 
any RSYCO f o r d  by a US Debtor Sder shall be a slngle niember liinitxl lhbility winpmy 
that is oot trented as a wporatioii for United S u e s  fidzrd inwmr t;u; purpobes a d  ;my uthw 
N e w 0  fornied by auy 0th~ Seller shnll be orgallized as the lype of entity dirscted by Buyw 
Each NwvcO will issue lo the apphcable Seller all ofits e@& secnrihcu (all outsanding equity 
secunbes of the Newcou. collectively, the :leiwos' Eqwz@'?. No&tIistai?dii?g anything Io the 
contrary in thih Section 2.1.1 or Sectinn 1.1.2. Htyer mdy insbucl n particular Seller to form 
lnm than onc Newco puvidcd lhal Buycr shall pay Ihe Iacrcmeutnl Taxes and Incrementnl 
Costs, if any, result- h m  Ihe formation and transfer of PurchasaCi iissets to such additional 
Xewcos. 

2.1.2 Trdnufur of Purchased A Y Y C ~ .  1mrnorlialc:ly prbr lu lhc IMX Dale. Ihe 
Key Sallcn wil l  uatisc llic Puruhsscd Aacla lwld by thc UK Sellers to be Tmisferred to the UK 
h'ewco piu'suant to 11e Hive Down Agreemlr:  pmvided that the Contracts thot  constitute 
h ~ c h s e d  .4ssets of the LX Sellers will be Transferred ro the UK Yewco upon ffieii desipnation 
a5 no Elected Contract (as defined in the IIive Down Apiuenr) in accordance with the 
provisions of the Hive Down Agmmeiit and pnoi to dieu designatloll as an Elected Contract 
will be held by the UK Sellers on mlst for UK Y e w m  in accordance with the pro\lsim of the 
Hivz UOUT Agrncinmt. With rcs.pxltr, ihc Purchased Asscls held by each Seller nthw thmi the 
UK Sellers, except to the. extent otherwise pmb-id& in Scction 2.1.5 with respect to n particular 
Seller, immediately prior to Ule Ciosig. such Seller will Transfer pursuant to such agieeiilents. 
inahuinml% or ulhw documeiiuh in rum and stbnlaucc salidxlwy lit Btiym and Kuy S c k n  
ihe Purchased Assets it owns, a$ qrecifizd by Buyer. to the Newco formed by such Seller in 
ewchwge for all ofthe nuteanrhng F.qiiity hiterenh ot vuch UE\ZLI and thc aysuinption hy ruth 
NWW uT the avlplicdbk As~umcd Liilbilitics. Such Sdkr will prcv~nl lhc Ncwco h I W !  by il 
horn mpciug in m y  bu5incss (othcr !hi the Cwrc Buuincsu) or incumkg any liabilitiu ( U ~ T  
U r n  tk ilssumcd Liabdiues). Each of the K.5y Senera and Buyer a p s  t ha t  the Elmant 
-fer document8 will rdlaet a msfer pnce for soch Ruchased Assets established by the 
rrlevnnt Seller in Ennd faith in accordance with iiir inxket valiie, whjeci ;ilwsyr. m the appmval 
of Buyer, actmg reasombly. 

Transfer of Newcos' huitv to Buver. If a Key Sellw has formed or 
caused to be formed a Newm III accordance witb Seciion 2.1.1 and the Transfer of the Purchased 
Asjets described rn Scction 2.12 has occurred, then at  the Closing. to effectunte the TCMSfer to 
Buyer of rhe mlm-ant Purchased Assets, thz Key Sellers will Tiansfer or cause to be Transferred 
to Buyer and!or one or more of its Affilintes the Neu*cos' Quity owned @ any Seller. On or 
prior to ihe Ciosinp Date, the I k y  Selleis will pny (or otherwise make nppmprinte pmvdons for 
pnyingj my and all Taxes (other rhan Incremenml Taxes and other Taxes, if my, pnFble by 
Buyer puimantto Sfctioa 2.1.1, Section 2.1.5.2 or S d o n  2.1.5.3) Imposed on any Newco for 
any penod (or portion thereofl that ends on or prior to the Closing, inclurliy my Taes of my 
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Scllcr or any Ncwco (or any consolidatcd, cornbiwd or luunuy gmup of whch m y  Scllcr or amy 
N c w o  is M has been a member) that m y  be unposed on any Newco BS a rpsult of the Transfer 
cor hrctrsscd Assets to such Newco in accordance with Scction2.1.2, other than in respect of 
value added taw which rhe Kewo i s  or will be able to recover wheher by way of Wpdir or 
rwaymmt (or would hz ahtc tn mcnvcr whcthct hy way OF crcdtt or repayment assuming that all 
rclcvaut claims and xltimb wcr ma&), and thc Kcy S c k r s  will indcrnnify and hold h a d c s s  
Hiiyer a11d it% Affil idtos hr any vuch Taxox (cxcc?t in thc cxtcnt Huyctiq ohligatrd m pay wch 
Taxes ~uldCr thc hlcrkl  Managcmcnt Agwxncnt, thc UIK h i m  hlanagcmcnl Abwcmcnt or 
thix Agrcmcnt). 

2.1.4 Noii-F.xcmDt Cmiullan Tclccmrnunications Facility. 112 Paflies 
wknuwlzdge that the hun-Exempl Cawllian Telavmmunicdlions Fxcilily. described in 
Schdl~le  2.1.4 ca1i10L be licensed to tuiy pen011 oher &nu a Camdian owned and colikullell 
e01pomti01i ~lj defiiied in l l e  Tekconuntuiicutiom Aci and regukztiws tbercio antt agree &at. if 
Riryrr i s  nnt siich a Cwmdim owned and cmnitrcdterl coqmzitinn thc Nm-Exempt Chadian 
Tclwommunicnlirmr I:acilily shal l  hc TrdndLmd at C:losing LO n C>ana&nn-ouncd and 
cr~rdr[) l l~deo~lir~l i imi.  nx ruultinlly ahmd by ihz Pnrlicr, in clrdcr h> pcrmil the Buyu tu uptrntl: 
the Core Business m compliance with applicable Laws. Altznlatively, the Buyer may enter inm 
wmgements with Can& or KonXanadian third prrties, tu order to s r h f y  itbelf that the 
telecommunications traffic of' the Cole Business relabug to the Non-Exempt Canadnu 
Telecoinmunicahns Facilil: cdii be rxclian&wl in complimice with qplicable T.a;les. 

2 1.5 Altcmativcv to Ncwcmr Nran,ithubiiding any <>thc-r pwx~isiim hcmuF b) 
the conmuy, in accmdamce with the. l m s  set forth hi this Section 2.1.5, Bnyer d o l l  hove he 
righr IO acquire some or all of the Purchased Assets directly from my Seller (other t h i  R UK 
Seller), a i d  the right to acquire a l l  ot.?he Equity Interests ot miy Seller identified ou Schedule - 2.1.5, in ticti of acquiring a NSWCU to whch such Sell- would haw otherwie tra.nsiemd it8 
Pulchascd Xrwtu as conl~mplalcd by Seelinn 2.1.2. 

2.1.5.1 [f thc Kcy Sclkxb du nul prO\,idc wswdmcu rcs~undbly 
sdtisfaclory 10 Buycr 110 Inter i h m  10 days after Ihc IMh Dale that (i) the tan basis uf thc 
Pmhoscd Ass& Bmi would tx tranvrcnud by a particular Wlcr [ulhcr than a Canahn 
Debtor Seller, a US Debtor Scllcr LU CK 5 ~ 1 1 ~ ~ )  k1 21 Ncwou undcr Section 2.1.2 unuld 
not be mntenally less than the tnx bnsis of such nuchased Assets had Buym or its 
Atillate ncqvired such R~rclwsed Assets directly and (ii) no liiibll14y for t l ~  Taxes (other 
than Incrcmental 'I %xes and other I'ua.;; if any, pyahle by Huiyer plumant to -n - 2.1.1, Sectlon 2.1.5.2 or Section 2.1.5.3) or  such Seller nr it9 Afliliaics (or any 
coilsolidated, combmed orunitnry gmup of whicb such Seller or my of its Affiliates is or 
has beeii D member) could be inipowd on any Newo formed by such Seller as a result of- 
thc ouncnhip uC Ncwcu by such S c h  or the Traidcvr of P w h a ~ c d  Axseb tu such 
Newco in accmdancedi Section 2.1.2 (the 'Tax Informntion"), then Buyn- shall h e  
the right to acquire some or all of the Purchased Assets duecrly fmm such Seller. Buyer 
shall notify Telcglobe Li writing (the '.9u&e") mot Inter than 30 dnys a h  the IMA Dalc 
thal it  i q  cxurcising ,wh righi. lr thc NUL! pruviks lhal Buycr ur unc d i l s  AfIiiaks iu 
dircclly acquiring dl vf thc Purchased t\Jscts held by such ScilLT, then such Scllcr will 
not h n  a Ncwcu BY dcxribcrl in (lection 2.1.1 and will nul Trtmkr any the 
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Pni-chaced h s w t . i  m n c d  hy such Scllcr nb described m Seaiun 2.1.2. Thc lighia of 
B u y a  undcr this Section 2.1.5.1 shall be subject solely ro rhe conditions sa forrh in 
Section 2.1.5.4. 

2 1-52 Buyer shnll have 1 1 ~  ri&t to acqui t  some at. all of the 
Purchased h e r s  directly from a Seller(other Ihau a UK Seller), subled to the conditions 
set forth in this Section 2.1.5.2. Buycr JhdI notify Tclcglubz by dcliwrin:: a Kotioticc nut 
~ L T  h i  30 rlaya anor LhI: M& I)w thnl it is cxcrc~ung such nghl. l r  thc Notice 
p r w h  tlmt  buy,^ w onc id ib Allilinlus i u  dinuily wqiuring al l  UC L c  Purcfmed 
A\YCIY licld by uwli Sullcr, t t m  such Szllcr will nut rnnn B Nauco as dcscribcd in 
Sec(ion2.1.I nnd will not Tmnskr mv o f d c  Pmharzd Asrcb uwncd by such Sella ns 
dcvcribcdin Sectinit 2.1.2. Thl: ri!& or Biiycr mdcr this Secrinn 2.1.5.2 shall be 
riibjcct tu I~IC viiriditiunr SLI h t t l  ill Sectioii 2.1.5.4 srd tlic htluwing a*litiood 
umdilirmx: (1) notwithsunding mything 111 thc c i i n l n ~  conktincd in Sectinn 13.4. Buym 
shall pay any snles, tmusfer, pxds  and services, h d  transfer, stmp or s h n h  Tnxes 
inposed by any Goverunenml Entity, .d all recmdmg, filing, notaiial or simil;u fees 
incurred m connection with the direct acquisition of Whaaed .&sa5 under this -n 
2.1.52 to the arm1 such fee- iind Txxs:, cxcucd lhc nmiiunt th:n wnuld h w c  hcm 
pdyablc had h y c r  acquircd wch Purchascd Assets through till: Trdnsfm of Mcwcos' 
L'quily to Buyer in accordance with the proiFisions of Section 2.1.2 and SecMnn 2.1.3 
calculated on the assumption thni slich Seller h d  fonned only one Nervco in the 
appropiiate jurisdicuon; ,and (ii) the direct acquisitian of Purchmed Assets shnll be 
pennittecl under this Srrtiun 2.1.5.2 unly irit h e s  not r e d  in any mirterial delay in or 
prcvmtioii of thc rxocipt of nny (:onwit m q u i d  puixuont to SrNion 9.4.4, 
10.2.4 or Seclion 10.3.8 of this Agreemeut or a urnrerid delay in the occurrence of the 
DlA Date or the Closmp Date. 

- 

- 
2.1 5.3 Buycr shall bave the right lo  acquire all of the Equity Inrmsls 

of any Seller identified ou Schedule 2.1.5. Buyer shall n o w  Teleglobe by delivering a 
Notice not later than 30 days thc IMA Date that it is exercising such right. If the 
Nolicc providcs that HUYLT or onc u F b  Afliliatcs i s  wqrurin:: the Equity Interesb ul 
s~tctr Seller (ea& s d  Seller. na 2cq&wf find@''), ~ L c n  such SCIILT will nul h m  a 
Kewco as described iu Section 2.1.1 aud \rill uut Tmisrer my or  ltie Ymhascci Assets 
owned by such Seller as described in Section 2.1.2. If Buyer exercises its right 10 ocquite 
all of the Equity I u k ~ s t s  of any Acqulred Entity as piovided in this Section 2.1.5.3, then 
011 or prior to the Closing Dilte. tlie Key Sellms will pay (or otherwise n h  appropriate 
1iroyisionv for pyiig) my and dl Taxes impoaed on such Acquired Entity for any period 
(or poflion thereot) that ends on or prior to the CIosmg Date, including any Taxes of any 
cmsnlid;iterl, cumbinsd ur unitary p u p  of which siicll ,\cqnired Entity is or has been a 
member, and the Kq Sellers will inhnru@ and hold banders Buyer and its Aliiliaks 
tor any such Taxes (except to the mtent Buyer is ol?b@ed to pay such Taxes under the 
Inenin Management AFeeinent, the (IK Interim Mmagewvt Agrement 01 this 
A ~ ~ ~ I T , ~ ~ I ) .  Thc righis OF B L ~ L T  unkr ihia Sevtiun 2.1.53 shall be wbjeet to thc 
conditions sei fonh in Seciion 2.1.5.4 and thc fnllouing additional conditions: (1) thc 
Parties will negotiate iu gmd fnith IO release my Acquired Entity h i  uiy Rclhiued 
L&riliiies (pruvided lhat Buyer s h d  pay m y  costs associated therewith thrd are greater 
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rznsoiutble and LwkiI nrrdngm+xkl (iiivluding hnlding nlch Contiacn iii trwt fnr the Buyer, its 
Afiliaw or Kewco peudlug receipt of the required conmt) dcuigntd 10 provide such b e f i t s  to 
&he B u p ' ,  its Affilinte or the applicable Newnu. mid (iii) mFmee For the account of the Buyer, 
its Affilink or the applicable h'erricos. any rights or  Ihc npplimble Sellers under thc affected 
Contract (mcluding lbe right to e led  to Lirninnlc stich Conlracr in accordnnce with rhe rems 
thcreof upon the cllrnalnn of Ruycr) Huycr will. and will cawe its Affliotes, the applicnble 
Newcos and  hcqiiiract Fmtities to, coopcratc wiih the Sellers in order to enrible rhe Sellers lo 
provide to Buyer, the f'ct~uircd I d t i c s  and Btiycr's Affliates that purchase any Newos' Equity, 
Pirrchased A S M A  or Equiey InLxwLs or Acquired Entities hemmder he benefits contemplated by 
thw Sectinn2.2.2. WLT will pay any amount it wuld hmt been required to pay under any 
such Cuniwt hnd tht Cvnlmcl bcnr a s s i g d  (after obtaining the requisik Coiueiit) to Buyer. 3n 
Affiliate of Buyer or a Newco at the Closing, wid the Key Seller% will reinlburse B u y  Tor an). 
tncrementnl c o s  incmed by Buyer as il result of any Consent not having been obtdined prkr to 
the C.losiirg. 

2.2.3 Otlimtim of Ruycr tu P c l f m n  Frum and aner the Closing. Buyer will. 
and Buyer  ill cause the Newcos, the Acquird F.ntincx and Huycrls Afliliaies rhnl purchax any 
Ncwcos' Equity. Purchaszd i w e k  or Equiiy Iulercsks oTAcquhw3 Entities hereunder to, perform 
the ohlig;&)iw (if Sctlcn, Ncwcor and the Acquired Entities under the Contracts lncluded in the 
P u r c h s d  Assels md tQ perform the Assumed Lilb1hties (It being understood, hoxvever, that 
nothing in this Agreenienl shall prevent Buyer, tlic Nc~vcuv ur Acqui&$ b.n:nlilicr nt any time h c t i  
aswling any delbnwh they may haw with rcs=wL to ruch obligntions) 

2.2.4 m. The Core Ruhinws. Puithn.wd Avhcts and Lhc Assumed 
Llabaihes ahdl  k acqiiiiwl by Rurer and iU Afilinles free and clear of any right of  offset of 
RCti, or any of it8 AfiliatL2u (rithcr than any rights of Key Sellers under thts Agmmznt) relating 
to the Excliided Assots or Kctunud I.iabilihx, and Key Sellm qhall indemnify, defend and hold 
Buyer hamiless rherekoin to t k  extent any sich right oc ofE.?cL is asqcrlcd b>z H C F  or its 
Affiliates (other dwn any Key Seller or any w,ubuitliary thereof). 

2 2 5 m e .  The Key Sellen shall cause the UK Sellers, thc UK 
Mirunisuators and UK Navco to comply with the Hive Down Agnment, thz Share sale 
Apreement, the UK lnterini Management Agrccmcnt, the Dcbcnlurc and thc Dxcd or RClCaSC. 

mTIcLEm 

4SSLIMY I'ION 01.' LIAI%ILITlfS 

3.1 Kckificd Liabilitics. Scllcrs will main, and ncithcr Buyer, my of its deslgnsad 
Afiliaics nor any kiewcus will u*umc cw be responsible or liable for. the Retanad Liabilities 
and thc Kcy Scllcrs shall indmify .  dcfcnd and hold hnrmless Buyer, in Affdintes and each 
NCWCO front. all FWnitied Liabititdes. 

Assumed Liabhes.  On the terms and subject ta the conditions hereof, as of the 
Clobim, Buy,= wl11, rmrl wi l l  c a w  rhc NCWCUI, A u q u i d  Erltities and Buyer'u ATfilialc5 l h l  
purch;wr: any \]B\YCOS' Equity, Puwhnucd A s a s  cu Equity InIeresIts of Acquired Entities 
hLTcun&T io, aswmc mrl to ngrcc LO pny. p d o m l  aid dtscharge all 01 dlc Assumed Linbihties. 
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BU~LY %MI kicUmlly, d d i d  iuul liulil )iuruller~ the LJK Admiiiisrmtors fioiii any peiwlal 
linbiity which they m y  incur in respect o[ m y ;  znd the Sollzrj from all, Assumed Liabilities 

3.3 Buver aloranq. Buyer hereby iiTevocJtdy, ahuolutcly and unconditionally 
guarantees for the benefit of the Sellers the pqmenl when dw a d  pc*~unrrLulcc of all Assumed 
Liabilities assumed by ainv Affiliat+ of Huycr (iuoluding. afler the Closmg, any Nmco or 
Acquirzd Enhty) punuant to t h ~ s  '2, "Cllt. 

3.1 HK Asseh. If RuyeT does iwt excmix iu right to acquire all the Cquiq Inwests 
ofthe HK Seller pursirmt to Section 2.15, then, whcrc Buycr will acquirc some or all of the 
Rirclmed Assets directly from thc HK SCIILT. H K  Scltcr and Buyer will, or drematively, where 
thc Plirchaked As=& HIT Transfmzd l?y HK Scllcr to a Newco. 11K Seller and the relm-anl 
Neivw will, iointly giw thc nvticc o f  Iran& rur Ihc purpom or and hi n c w b l c e  with the 
H K  I'UC), such notice 10 be in the forms 5 t t  out m Schcdulc 3A and shall be Bven wlthout 
prejudice to the nglik and obligations of the HK Seller a d  Buyer undm this Agr LLnlCI l l  .. 

iuLl1CLYlV 

P I ; R C H A R E  I'KICP: 

4.1 Purchwc Pricc. In cmbirlw&m of ihe Trrwsfer of the hwchsed .bsers (whether 
mbrecily ~lrougli h e  Trmsfer of Newcos' Equity or Equity Interests III an ilcqwixd Entity to 
Buyer 01' an Affiiate of Buyer or directly ~hrougli the T r a d e -  nf the Rirch:ised k e t u  vi Huycr 
or an Affiliate of Buyer). Ruper will pay to the Key  5ellern the F i n d  Purchavc Ricc. 

4.2 M r .  Upon exemboil of this Agrccmcnt. nUy= will pay an mount  eqwl to 
S7,565,00U (the 'Deposit") via wre hmsfcr of immdatcly availablc h l d s  to an cscrow account 
held by the FxmR .Agentl in ncct>r&mcc with ilic Kwmw Xfgeement. 'ihe Deposit will be 
subjccl to Iiic Lrms w d  provisitm or thc Escmrv Agreemest. Pursunnt to tbe Escrow 
.4greemueiir, nr the ClasiUg the Deyosir will be delisued to Teleglobe, for the bewfit of the Key 
SeUuas, and applied to payment ofthe Final Purchase Pncr. lf thiv h p m e n l  i y  tcrmmal~d 
prior LO Iho wcurrcncc of tho Closi-ing, thc Key Scllers will become entitled ro the Deposit, and 
thz nepnsit will be delivered to Teleglohe. for the benelit iifthc Kcy Scllcn, in accirrhnce with 
thc bnns ol'Uic Escrow Agamcnr; providecl. however, that, nomirhsranding thc forcpinp, rhe 
Drposit will be refuudcd to Buyer upon krminaliun uT thiB Amxnbnl by the Kcy Sellea 
pumuanttoScctiun ll.l,2(a). (<)or m i t i b y  Ruyerpumwmt to Sectinnq 1 I.I.Yal. Ih), ( c m  
@J o r a .  

I 3  M A  Delivery. Vpon execution of the Interim Manngement .igreement and the 
effectiveness of the appointment of the 14annger pursuant to the UK Inkrun Managemerfl 
Agrecmcnt M tkc dalc emtcmplatcd by Section 8.5 (such date, the 'LWA Date"), Bqrr rdl 
deliver UI the Key Seller$ a cnpy of the Interim Manngement Agreement d~rly exemred by the 
Manager, thc Kcy SclIm will dcliu-cr to Buym a copy of the hiervn Mnnagement Agrement 
duly cxoculcd by al I of the Campnier. (m defined rherein) party thereto 
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4.4 P I ~ h a %  Price Cdcnfiltion 

4.4.1 C lohe  Stnrcment. No inter thnn 45 days a h  the later of (I) the MI 
Dalc and f iG hr: dalc tho1 i s  lhc laiu crT ttIu But Date for clauns uuder the CC.a  P r o w g  
and thc Hw 13ntc h r  claims under thc I JS banknrptcy Proceedmgs, Buyer \1,111 prepm and 
dclivcr tu ~11c Kcy Scllm (a) a Hring i h v n  kiiiaotinl Statement ns ofthe MA ~ n t e  (the 1~ 

l)rrfeFbunciui Slatenrent') uid (b) a shkmcnt scttiiig b r i h  Buyel's calculation of Net Curwt 
Assels and Adjusted Net Current Assets as of Ibc LMA D a l c  fthc Thing Stafemcnt'j. I h2 Kcy 
Sellers ~ 1 1 1  have 45 calendar d a y  follouing thz Key Sckm' rwjpt or Ihc IMA Datc Fimndal 
Statement and the C~ososmfi Statement to renew tho IMA Ihtc Finuncial 5lalvmcnt a d  thc 
Closmp Stattment. Dunng such 45 day pcriod (thz 'Dispute N*lics Pa&$?. T c l c g l ~ b ~  may 
deliver a nutice (a 'Dibpute Notorice") tu Buyer iu ilie evcnt rhvl Ihc Key Seller; determint in good 
raidr #hat Ihc IMA Datc timnuial St~tc~ntni  or the Closiug Smremenr wns not przpnred LI 
accordance w i h  this Agrement nad, 8 s  H rzsult, the Closing Staternerd missmtes the Net CulTent 
h s e t s  clod Adjusted Net CUiTent Assets. If Teleglobe fails to delhcr a Uisputc Nolicc within the 
I h p u t c  Nrdicc Pcrind, t l x  Kc? Scllcrs w i l l  hc k e m d  Lo have irrevocably waived rhcir rib&: to 
dchw ii Dispuic Nolicc Any h.upuk 'Vulicc niuvi sptciry in ieasutiobie detail those items or 
mouuis as to w~hich the Key Sellen disapree and the basis for their disagreement Tho Kcy 
SsLlrrs will ba deemed to have agreed with a11 other i&s and arntiunL\ cunl;lined in tk IMA 
Dalc Financial Sbiumcnt and lhc Ubi r ry  Sl~ucmetu 10 uhich un objection has been oi~de. If 
Teleglobr delivers d Oispute Yolice within the DispcKotice Period, the Key Sellers m d  Buyer 
will nebwti:tte in good faith to agree iipon thc he1 Ctirrcnl AsseE and Adjusied hct Cmznt 
A w l s  sn4 ns 3 rcsull. 1111: ;~djusuncnl IO the  Final Purchse Price dewibed io Section 4.4.2 (a) 
and @). If the Key Sellers and Buyer fail to agree bo such mmm witb~n 30 calendar days (the 
Yegodst'nn PcrimT) atter the Dispute Notice ir: dellvew1 In Ruycr, mattcn devcrlbed in thc 
Dilipute Noticc wlll be x&lied by submisaun tu KPMC; LLP or; Xi1 is unahlc or unllilling to 
YETYZ, anothcr indcpmdmt accounting firm UT naiivntll rcciigiiliori rcasoriably nwLpabk LO 

I'clcglobc and h y c r  (rhc 'ilccnrmtuntr") for dctcrminarion of Net Current Assets and MJnlttsrad 
Net C u d  Assets as of the UU Dare. If i tems in dispute are subnutted to the Accountants for 
xesoludun, (x) each pmty will fiunibh to the AccOUntaUtb such work papers aiid h e r  dwumcnlr 
and infnmmtitioii relating to the daputed issues :is the Accoiiiitints m y  yiicst  and are ;wailable 
to that parr). (or its independent public accounwmtnts), and will he affunlcd the opportunity to 
present to the Accminhnts any material iyhting to the dermdiuti<m m d  to disciiax tlx 
determination with the Accountants; (y) the determination by the Accoimtants, i is  set fwth in a 
notice delivered to the Key Sellers ;ind Bnyer by the Accountwnt% will bc biding and cunclmivc 
on the Key Sellen and Buyer and (2) the fees ofthe Accmifllmts for such determination 3hall be 
allocated by the Accountant between Tcleglobe and 3uyer os the Accountnot mny d a m  
equitable based on the resulb of the c lam and dcfciiscs. At thc Clusiug, Buyer will deposit into 
escrow willi I h c  Ercruw A ~ m t  an umurrnl cyu l  Io Ih: Jispuwd por&.iOtI or 111~ adjiishiml lo the 
FluoJ Puirhase Price. If any jltch dispited portion is held in escrow oiid not paid a1 the Closing, 
Buyer and thc Key Sekrs will cmse the Escrow Agent to promptly, and in my event w i r h  
t h e  Dusiness Days, follou.ing tbt date 011 which the Key Sellers and Buyer agree on the amount 
of the adjustment 10 the Final Ptirohw Priw, or the datc on w-hich the detennina1ion of the 
,\ccouiiranls, becoines hi( and binding, as the caae may be, releore to Buyer or Teleglobe, as 
applicable, the p o i t u ~  of such adjustment thot is deeined to be the property of Buyer or Sellers, 
respectively. 
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inmasod by thc amount. if any. emla1 to the excess of 4iljuxlcd Ket 
Currml k w l s  85 of the LMA Date o m  the Target Net Ctimnl Ausels; 

dccrcarcd by Ihc nitiotmt. if MY, of the excess of k g e t  Nct C a n t  
.kszls over Adjusted Net CurEnt hscek ac of thc IMA i h t c ;  

 creased by 50% of the Cure Savingu; 

increasad by one Ildfofnny amoimns paid (LLirrelly or lhmugh sct-ofm n 
c~rlsetlsual settlemeut egieenient M v m  Sellm and UnnCfiIiated third 
parties) by Scilcrs d e r  the date hereofand prior to the IbiA I h t c  in ordcr 
to satisfy any CUE Costs (through sclllcmcnt iir rcjccnotl) prior to the 
IMA Date with the consent of Riper (not 10 hc unrcasonahly withheld); 

iticreajed by the amoiint of any poutpzdliun Currml Liabililius inwcred 
afier the IMA Date (incliidinailic UK Scllcrs, except to the extent the UK 
Sellers are indeinnificd primtiant IO the llive Down Ageenlent) with 
respacl In a Rejected Curitnct that wa5 Listed on rlu: Contract Sch~liilc.;. 
and which WCTC incurd up to niid inclodiiig ,die date o f  such rjccliim: 
pmvidcd, lhal 11u adjustmeut shdl be inane wider thin clilusu (E) in rcspxt 
of any such Conuna tx tl1.s extent Ruiycr D;&I such Currcnl Liabilities as 
Riis ine~  Expenqea (as dufincd in the Interim Mamgemenl.4gi~m1ent aort 
rhc LiK Interim Managcmcnt Agreement); 

decreased by an amount equal to thc hlunagcmcnl Fwr pnid ur payable 
pmuont to the h k n m  Man;lgemen! Agrccmcnt and the LK Intmin 
Management Agreement (the 'Reducdon Anruunr'); and 

decrznsed b? the aggregate irmount of severauce benefits that would h v e  
been paynbb to any eiuployees of the Seller.; liacci in b'xhihit B of the 
Employee Letter tlut are not pdyable bouausc such mployces m hired by 
Briyer, piovided, bowerei; that such decrease will be made only to the 
uxlcnt h l  Scllcrr xi(: 1101 required ta pay such je\-erantt benefit? and 
Buyer's oNer cn hire aay such employee is not effective u n d  the schcddd 
date of termination of such employee by the applicable Scllcr. 

Illesh;itivd exainplcv of the calculnlinn of the Final Purchase Pnce m anached as 
Exhihit 4.4.2. 

4.4.3 Que Settlement 

1 4.5.1 Sellers. prior to the 1MA Date wilh Lbhc umxmlo1' Buyct (not to 
be unreasonably withheld), and Buyer. frvm and ancr Ilic 1M4 Dale, m y  enter h to  
agrcrmcnrv hi rcttk m y  liability Cor Curc Costs with respect to my Cure C o n m t  for less 
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Ulau b e  Tdq-1 Mirxuiiulu Cwe Aniount allocnt*d to such Curc Conmct UI thc CLUE 
Letler. Anv such wtllement ;mmmt.nl &hull hcmtic a Contract, a Purchsed Asset nud, 
in t h e  case of settlement agreementh mtcrcd into pnor to the IhM Dnte, to the mieM 
inc1udcd in Currcnl Liahiliticr. PII Assumd Liability. Sellers and E y e r  shall 
(I) wwnably  cuupcmtc with tach olher h aixza~gityg and entermng mlo such settlemenn 
and (ii) uw their best efforts to keep confidential the allocation ofthe Target Maximm 
Cure Amount among the Cure Conrmcts. 

4-43 2 Ciiip Savinm ScUlcmm1 Procedure. No less than 20 Uusiness 
Days nor inm than 25 Business Days prior to the Closing D3k. Buyer will prepm md 
deliver to the Key Sellers a statement wtting forth the Buyer's calculaiion of Cure 
Swings achieyed atter the date hercof and prim 10 that date (the "Che Savings 
Srurcmant"). The Key Srl Im will have 10 Dusiness Days foliowing the delivery thereof 
l o  review the Cure Savin@ Statement. During such 10-Business Day period (the b r e  
S w i n p  NIlliUc & r i d ) ,  I'clcglobe may deliver n notice (a "Cure Savings Dirpufe 
.Wh!c"j ro the Buyer u lhe eveat that Tekglolx dateniiinea in gond Elid1 that thc (:un 
Smingr Statancnt w'aa not  prqmcd in accnrdnncc with this Agreement and. 85 a milt, 
the Cure Saving4 Statement miwates the Cnre Savmgs achiewd prior to the date of the 
CUE Smin:x Skrtmuni. l r  l~cI2glnhc fail5 to deliver a Cure Saving5 Dispute Notice 
within thc C : i m  S;ivines Roiicc Pmiod. rhe Key Sellerr will be deemed to have 
irrebocahly waiwxi thcir right to dchver a C'ute Savings Dispute Notice. Any C w  
Swing8 1)isputc Nvticc musi rrpcciry in ~ ~ w ~ ~ a b l e  detail those Cure Snwigs atllounk as 
10 which the Key Selters disape  and the b s i r  for their disag~anent .  The Key S e k n  
will bc dccmcd tu  have abrccd with all other items Rud mounts contained in the Chre 
Snwngr Statements to which no objection has been made. If Tdcghbc dclivcn P Curd 
Snvmgs Dispute Nobce withiin the Cure S a \ i w  Notice Period, the Kzy Selltrs and 
Buyer will negobare ut g 4  faith to o 5 e  upon the Cure Savings achiewd prior tn thc 
date of the Cure Swinps Stattmcuit a d ,  as a r e d ,  Iho djuslmmCn1 to thc Final Pur&% 
Rice described in Seciiun 4.4.2lc) (huhject IC) 3djtjustmenl pnr9uant to a substmtially 
similar senlemeul procrdurc as this Section 4.4.3.2 with the Buyer deliTemg n yioposed 
srntement of ndjustmenls through the Glow Date no later than 30 days alter the Closmg 
for Cure Savings achieved on or after the date of the Curs S ~ i n g ~  Statcmncnt). If thc KC) 
Sellers and Buyer tal to agree to such mattcrs within 5 BidncSY Days (thc ' t w c  
SuvinF ,?Yepiidon P e r i d ' )  ancr Ihc Cure Savings Dispute Notice i5 delivered 10 
Buycr, thc Cwc Savings Uispute N o k e  will be resolved by submission to the 
Acccoui~mnrs 111 order to dewnine the miount of the Cure Sirvings (subject to ndjusnncitt 
for Cue Savings achieved on 01- &a thz date ofthe Lbre Saving% Statement). Lfiternb in 
dispute we submitted to the Accaunmnts for resolution, (x) each pclrry all1 furnish to the 
Accounlslits such work papers and other documeuts .md iuimmntion melathg to the 
disputed Clue Savings ns the Accountnutsiooy request and B E  nvailnble l o  that paw (n 
it5 lodepended public accounmnts), and will be aftbrded the opportunity to present to the 
Accoiurmts ,my mrerinl relaung to the deiermhnhon and to discuss the detenninatiolr 
with the Accouiimts; (y) the deternilation by the Accmlntaiirs, as set hrtb in u udCz 
delivered to h e  Key Sellen and Buyer by the Accountmts wdl be binding nnd conclwive 
on the KF Sellers and Buyer; and (2) the fees ofthe Accoiintmts for auch rletermindtic~n 
shall be allocated by the Accounrant W e e r  Teleglohe and RUYX the A m d a n l  
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may deem cquikbls bascd on tlic rcsdtr of the d a i m  *md dckcnses. At the Closiu or 
nflon delivery by Teleglobz of a Cur? %ic-ingv D y u k  Notice wlth rc*cct to the 
statement ofadWm<nts refemd to in thu Y S V L ~ I ~  bcnkncc d i h k  Sectinn 4.4.3.2, h y c r  
shall deposit into escrow an miount equal io 5OY. nf thc disputed portion of the Cure 
Savings. If any Cure Savings amounl i s  hcld in CPCmw kcauw it is subjcct to dispute 
pursuant to this Seutiuo 4.43.2, Escruiv Agcnt shall prumplly, and in any cvetli withiu 
three Birsinebs Days, followiu:: the datc on which tkc Kcy Scllnq and Buycr agree to the 
amount of thc Curc  saving^ or thc dutc on which thc &Imninalion uI‘ thc Amoua(sots 
under this Section 4.4.3.2; HY applicablc, b,rmncs final and binding, 8 s  thc CMC may be, 
d c a s c  tu RUYLT or Tclcglobc, ag npplicnhlc; th,: prliuns or such Cure Savings r h  is 
dccmcd LO bc Ihc property rrCl3uycr or Sellers. respectively. 

4.4 4 KeiccLcd Contraclr. Tbe P u c b s e d  Assets, Assuiued Liabilities nod 
Cmilrauls shall exclude each Conlract l h r  Buyer designates a% or that is deemed to be, a 
Rejected Contract purmaiit io this Swtion 4.44. With;ii 60 d;tys akcr tlic I MA I h L q  Buyer may 
desigiiate m y  hlnlcrial (mitract to hc R R j c c t c d  Crmtract and an 1:xcluded Asset and wirhin 90 
days after the IMA Dats, Buyxmay dcsignatz my uthcr Cuntruct tu bc: a KCjwkd C!mbact and 
a11 E x c l d d  A w l  (each such Matcrial C:mtract or other Conrmci, a “Rejected Contract”) to the 
cxtcnt that thc rclcvanl Scllcr c m  rcjcct such Matcrial Conmct or other Contract pursuant to the 
Insolvency h e c d i n g s  [except i n  the case of nny UK Sellzr where no such hnutahon shall 
npply). To effectuate the rejechou of n Contmct pursumt to the foregojng, Buyzr may deliver a 
list of Conmcts that will coiictinite the Coiimict? tn be Pwhaucd A ~ u h  awumod purvuant IO 

ihir Agn‘cnieut, a n d  all ottirr CoWacIs w i l l  be deaiud rejecred and ench such Coiiwact w11 be 
deemed to have been designated by Duyw as a Rejected Contract. From ame to t m e  Teledote 
may deliver to UUYR a list of Contracts (other than the Coatrnctj listed on the C M ~ K X ~  
Schedules, except where bUCh Contrnct is rhe subject of a ination by a counterparty to coinpel 
asmiuption or rejection of such Contract) a i t h  a request that Buyer d&xmme whether to 
designate such Contract ns a Rejected Cootract. \Vi& 10 Business Duys (or, if such request is 
made pcior to the IMA Dnte. 20 R u s k s  Days) u f  receipt of such mice, Buyer will nor* 
Telegiobe whether it ~1111 desigmte mch Contract RS ~1 Rejected Contract. If Buyer does not so 
notify Teleglobe. mch Contract will be deeined to lmve b m  designated by Buyer as a Rejected 
Contmct pmiiaiit to t h ~ s  Scctioo4.4.4. Notwithstanding anyihmg to the contrary contained 
herein, no represenrrtioo or w r r u l y  (inclivding t h t  contained in Section 6.8) or covenant shnll 
be deemed to be breached as B result of Buyer’s designatioii of’ any Cm4mct a6 a Rejected 
COllUaCt. 

n e  liabilities III connection with any Rejected Coiimcts will be Retained Liabllitie, 
except to the extenr such liabiliy relates to the period when the ht& Management Agreement 
rind the UK Interim Mmupemmt A p e m W t  I &  in affect and in payablc a* a Husinchu Exp.mt 
(as de!imed in the lntcnm Mmpcmnent Agrcemcnt or dic UK lnlcrim Managmcnt Agrmcnl ,  

tbc caw may hc) or is incltdcd in hc‘t C:urr~%l Assets as ofthe IMA Date 

Any %IIcrmay mjcul vn UT prior 10 thc d a c  tbnt i u  60 days a k r  tbc IhlA Dale. with da 
wnsmt Buyer (auch ansent  nut Lo be unrearmably withheld, baking into accounl liabilities of 
OIC SCIILTY othLr thm tl~t)yc &ling IU thc  car^ nmincsq tlmt wuld be avoided as D result of 
such wjcctivn) auy Coritraci krr thc Icwc oFany circuit IIUL i g  listed on ParlB or Schedule 1.1E 
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aiid triy such Conlmct * i l l  be deemed to he n lrejectrd Cnntrmct pn long ar Sellem cnltcunently 
replace such Conkst  with a new Cuntrsct he+ assipuble to nuyw aid it* Aflliatcu (inoitlding 
any i i m c o )  fnr robstantially quivalent capacity on tcmw and condition$ (lncludine as to 
qtdily) rccepbihtL: tu Buyer in in vdrtmablc diwrctian 

To the cxtcnt that any Coiitr..ct i y  rcjcctcd by any Scllcr UT by Btlyer with the consM of 
Tclcglubc farich consent !lot to lx unwnwnnhly withheld) pumuant to this Sectinn 4.44, any 
inLcrncnt;!l cixt ( rhmni i ied rcw>nahtr h) Huyw and Tclcglok based on a net prcsent u a h  
calculation uring. an 8% pcr nimum diacrvml rdlc) ihat TeStdts frnm the replacement of sueh 
Kcjccted Coiliract wiih a ncw Contract b r  the wme goods or services (or the portion of tha 
good$ and sewiceq covered by the Rejected Contract that relate to the COR Business. as the case 
may k) rvdl bc dcductcd from Curc Savings: pmvidcd. hvmer. thnr in no event a l U  such 
deduction muse &e C ~ R  Savings for mch Rejected Contract to be less than zero. 

4.4.5 P m h s e  hice ifllocation The Final Purchmc ficc, ad adjusted 
purytianl L1) Seclnn 4.4.2, rcvrcscnh ihc srnoml agrcorl up:iri by thc Partics to be ihe aggregate 
criiisidcrAliuii Tor thc P m h n c d  Aauctb. On ur \mor tu ihe Closing Date, Buyer and Sella5 will 
act in good faith to attempt to qree to the allocation of the Fin1 Purchasa Price (and the 
Assumed Liabilities to 'die extent required or peimned under apphca!de Tax l w )  on an ent i ty-  
by-entity basis among the Purchased Asmtets (in a c c o ~ - b c e  with thc fair mmkct valucb or ihc 
n:spcctivc Ptmhaqcd A w t x ) .  which shall hc prcpdmd in m maimer consistent urith the 
rcquinmctils o r  Scchiw 1060 of Ihc Cudc ( i T  applic.iblc) nud h e  ahiilu provisions, if any, of 
applicable non-L.S., slnte, provincial and ~ocd Tax low. If Buyer and Sellers ape \luabla to a p e  
to an dlocation in accordawe with the pievious seutence, then Buyer and Sellers shall each take 
their ovn reasonable positions with respect to such allocation. Solely for purposes of  this 
Section 4.4.5, thc term "Ptiwh.h~~ed ASXIJ" shall include the Nawcus' bquily and Fquiiy lntcrcm 
of . 4cqu i~d  Entiticn, whcn: .dpprrqmnte. 

4 4 b Fdhwing thc I M A  Ddtc, Huyn and LhC ScIkm will a h d  cach 
other and any of their respective representatives reasomble acffiss, during normd business how 
d upon reasonable notice, to the Purchnsed Assets and their respective books, records and 
ycrwnncl Tur pt~rpuvcu W" vqxirin: and rcvicwing the Cloviny Skikrnwk, tlic Curr: Savingr 
Sultemiil nud b resolving m y  issues t h i  give r k  lo 11 Divpultxl Amoml SeUm w i l l  coopunk 
Nhiih Riyer and prmide ail information remnably requested by Ruyer with respect to the 
( h i i w l i m i  Pm&n Plans in uida m pemit Buyer to detennine whedizr OT not to elsct to 
designate such Plan as a l'urchaaed hset  pursumt to subsection (i) of the definition o f  
Rucbsed Amets. 

4.1 7 HKTBO Claim Escruw. Ircithcr, (a) tht Hong Kong Notice Dale will 
occur alLx the Closing Dak; or (h) thc Hoiig Kong Notioc Date would occur on or hchotc the 
Clraing DdtC hut for the institution of any proceedings as b c n b e d  in Sccbon 4(5) and 4(6) Or 

the HKTBO on BT hefmr: the htc that ir ono month d k r  the dare nn which the notice or mnsfer 
way g i v m  pu'stunt tu Seciion 3.4 (the "Prwcedinyy") such thai thc nolicc or Iransrer would be 
&mcd incomytcro fur purposes uf the HKT'RO imd such Pmcedings do not d a t e  to thc 
As$umerl Imbilitiw and ha l l  not have bem hiilly dettrmined at Closing with any liiibility 
rhrm-undcr kin:: p i d  or otherwise discharged by the Sallm, then fdiwith at the Cloring, 
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Rilyzr wdt depnfiit an amount equal to thc M;o;immn HK rtst Vtlluc in Iht: Lacww Accosnt co 
bc held uuul all claims are paid and discharged hy Sellers pursuant tn thc Prrmydmgx. 

4 R n m v  

C L O S I S G  

5.1 TIlc Clusinc Un1cs.u this AgteeInenl has baen termuntd and &e tmnsoctions 
coiiremplatecl d e r  this hgrccmcnt havc hecn abandoned pursuant to Artide XI md subject to 
tbc fulfillmcnt or, i f  p~rmittid. wnivcr r)r Ihc ctindiiims set foonh iii .4rtMc X, he Closing will 
take pleca ut the offices of Tclcgkibc's lcgal counwl in Ncw York or Toronto (as agreed between 
Telegloh awl Huycr), 31 9:M a.m Iwd lime on the burth Business Day followin8 the 
fulIillmcnl or, if pmnissible. waiver of &e coditions ser fmth rn Article X (other h m  those 
cmdilions sct rmth in Article X that are to be fulfilled at the Closing) d e s &  another place, date 
or lime is nrreed to in wiling I,! IIie Partica (thc datc of thc Clown:: bcing rc t imd to hcmn *is 
the 'zrlusir~ Dare'?). Thr: Cloying will bc dTwli\c n y  o r  12~01 a.m. locd tnue oo the Closing 
Dalc. Thc amoun~ or thc  Wmn::cmml Fecs nod the Keduclioii Amuunt wiIl be determued on a 
~ S - ~ C O M C  tax basis and, subject to Scctiou 8.11.7, such mnount will nor be ieduced for m y  
inconle tmzs. 

5.2 Closioe Deliveiies. 

5.2.1 Escmw AgemDebmies. At the Clos~ig, Ihe 'E&mmb Agent wifl deliver 
m Key Sders in accord,mce with tbe terms of the Fbcrow Agrement the lleposit n n  wirc 
banstir to Teleglohe. fix thc h c t i t  of tlic Kcy Scllcn. o f  iinmediatelv evai[able hndq to an 
accoun1 dcsignatcd by Tclcglobc. 

52.2 Seller Deliveries. At the the Key Sdlers wdl deliver to Buyer 
(or the M i l i n t s  des1gnate.d by it) (n) with respect to any Seller with respect to which no request 
u) form R Kewco pursunlll to Scctiau 2.1.1 01 request ro purchase the Equity lurerests thereof 
punumt tu Sccqiun 2.1.5 has been mmda (i) bills or&, b k d  the CloJng Dnk, in  subrlwtinlly 
thc fomi aluichcd hmro as Exhihit H (of. in the case or the Other Sellers, other m f e x  
dwurnenls iu scaiidard fmn  reasonably sccepmble to Buymj ~BSiZh oJSUZB'). duly executed by 
rhe applicable Sellm, through which the Plirchwed Assets (other than the Contracts and the 
Owned Kea1 Prnperty) held by those Sellers (other 4hm Purchased Assew held by the UK 
Ylervco~i Tmnsfmd to Buyer andtor one or more of its M i t e s ;  (ii) As5ignmem.t and 
.qsmption .4pJeel~efl15 in the form of Itsbibit I h e ~ t o  (or, m the case of ihe Other Sellas, 
other twnyfer tlocnmeiip. in $mxlard h m  rahtmahly accLT,lAblc tn Ruycr ("Avu~mntait  und 
Aammpfiun Apxmcnt,"), LI&A thc Closing D d c  and duly E X C C U ~ C ~  by Ihc npplicriblu Sollcx~ 
(ahm Ihnn ihc UK Scllcrs), thruugh whiih Ihe Conlrscls I h r  have no1 k e n  CkCled to be 
Rejeckd Contracts held by sitch Sellers (other than Contrflcts to which the UK Kewm is the only 
t\ttiliate ofT.zIe.globc party tl3eTeto) are assigned to. aid the .4awuincd Liahilitiea are awumcd by. 
Buyer ;ind;or one rn mwe of its Afiliates; providud thm. with rcspcct to 10 m fmm- Mattrial 
comxts (in addition tu the Bell Canada Contracts, the obtaining of consent9 or il C O U ~  orrlcr 
with rcspcer thcrcto is govcmcd by Section 9.44) govcvcmcd by Camdisn Mcrsl  or provincial 
law desigialed by Buyer no more duo 60 days aner the IhL4 Date (the Xpecipd Cunndian 
Ct,ntrmd'). Kcy Sellern mil l  UIC thcir reaqonahlc bea cNom to obmin any consent required by 
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